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APPLICATION OF ZAYO GROUP, LLC

Zayo Group, LLC (“Zayo” or “Applicant™), by its undersigned counsel and pursuant to South
Carolina Code Section 58-9-280 and the rules and regulations of the South Carolina Public Service
Commission (“Commission”), hereby applies to the Commission for a Certificate of Public
Convenience and Necessity to provide resold and facilities-based local exchange and intrastate
interexchange (including exchange access) telecommunications services in the State of South
Carolina. Applicant also requests flexible regulation for its local exchange telecommunications
services in accordance with procedures first authorized in Order No. 98-165 in Docket No. 97-267-
C. Pursuant to S.C. Code Ann. 858-9-585 and the general regulatory authority of the Commission,
Applicant also requests that the Commission regulate its interexchange service offerings as described
below in accordance with the principles and procedures established for alternative regulation in
Commission Order Nos. 95-1734 and 96-55 in Docket No. 95-661-C, and as modified by
Commission Order No. 2001-997 in Docket No. 2000-407-C.

In support of its Application, Zayo submits the following:
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I.  INTRODUCTION

1. The name and address of the Applicant are:

Zayo Group, LLC

400 Centennial Parkway, Suite200
Louisville, CO 80027
303-381-4683 (Tel)

303-604-6869 (Fax)
WWW.Zay0.com

2. Correspondence regarding this Application should be directed to:

John J. Pringle, Jr.

Ellis, Lawhorne & Sims, P.A.
Post Office Box 2285

Columbia, South Carolina 29202
803-343-1270 (tel)
803-779-4749 (fax)
jpringle@ellislawhorne.com

with copies to:

Jean L. Kiddoo Jill Sandford

Brett P. Ferenchak Associate General Counsel
Bingham McCutchen LLP Zayo Group, LLC

2020 K Street, N.W., 11th FI. 360 Hamilton Avenue
Washington, DC 20006 White Plains, NY 10601
202-373-6000 (tel) 914-421-7585 (tel)
202-373-6001 (fax) 914-421-6793 (fax)
jean.kiddoo@bingham.com jill.sandford@zayo.com

brett.ferenchak@bingham.com

3. Insupport of this Application, the following exhibits are attached hereto:

Exhibit A - Certificate of Formation

Exhibit B - Certificate of Authority to Operate in South Carolina
Exhibit C - Financial Information

Exhibit D - Management Biographies

Exhibit E - Proposed Tariff
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http://www.zayo.com/

II. DESCRIPTION OF THE APPLICANT
1. General Information

Zayo is a Delaware limited liability company with principal offices at 400 Centennial
Parkway, Suite 200, Louisville, Colorado 80027. Zayo is a wholly owned subsidiary of Zayo Group
Holdings, Inc. (“Holdings”), a Delaware corporation, which in turn is a wholly owned direct
subsidiary of Communications Infrastructure Investments, LLC (“CII”), a Delaware limited liability
company. CII has no majority owner.

The Company is a provider of bandwidth infrastructure and network neutral collocation and
interconnection services over regional and metropolitan fiber networks. These services enable
customers to manage, operate, and scale their telecommunications and data networks. Such
customers consist primarily of wireless service providers, national and regional telecommunications
carriers and other communications service providers, media and content companies, schools,
hospitals, governments, banks and other bandwidth-intensive enterprises.

Zayo is authorized to provide intrastate telecommunications service in the District of
Columbia and the following states: Alabama, Arizona, California, Colorado, Delaware, Georgia,
Idaho, Illinois, Indiana, Kansas, Kentucky, Maryland, Michigan, Minnesota, Missouri, Nevada, New
Jersey, New York, North Carolina, Ohio, Oregon, Pennsylvania, Tennessee, Texas, Utah, Virginia,
Washington and West Virginia. Zayo is in the process of seeking authorization to provide
telecommunications in all other states except Alaska and Hawaii. Zayo is also authorized by the
FCC to provide international and domestic interstate telecommunications services as a non-dominant
carrier. Zayo has not been denied requested authority in any state.

Zayo has three subsidiaries that are currently authorized to provide intrastate

telecommunications services in South Carolina: 360networks (USA) inc. (*360networks™),
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AboveNet Communications, Inc. (“AboveNet”) and USCarrier Telecom, LLC (“USCarrier”).
While 360networks and AboveNet do not currently provide intrastate telecommunications services in
South Carolina,> USCarrier does. Each of these subsidiaries shares the same management and
technical personnel as Zayo.

2. Description of Proposed Service

Zayo seeks authority to provide all forms of facilities-based and resold local exchange,
exchange access, and interexchange telecommunications services to and from all points in the State
of South Carolina that are currently or become open to competition.

Zayo will primarily provide Private Line, Ethernet, Wavelength, Dedicated Internet Access
and Collocation services to wholesale (e.g., other carriers) and large enterprise customers. While
Zayo will not initially offer switched (voice) local exchange or interexchange services, it seeks
authority to provide such service so that it has flexibility to add those services in the future.
Therefore, Zayo seeks the full range of resold and facilities-based local exchange, exchange access
and interexchange authority (including private line authority).

Applicant’s business is building communications solutions for large enterprise and carrier
customers on an individual case basis for each project’s needs. Applicant will primarily provide
services using its own facilities and facilities leased from other carriers, but also seeks authority to

provide service on a resale basis.

1 360networks is authorized to provide local exchange telecommunications services pursuant to
Order No. 2001-76 issued in 2000-506-C and interexchange telecommunications services pursuant to
Order No. 2000-286 and amended by Order No. 2000-666 issued in Docket No. 1999-355-C. AboveNet
is authorized to provide facilities-based and resold competitive local exchange and interexchange
telecommunications services pursuant to Order No. 2000-660 issued in Docket No. 2000-201-C on August
15, 2000. USCarrier is authorized to provide interexchange telecommunications services pursuant to
Order No. 2001-1053 issued in Docket No. 2001-256-C.

2 360networks and AboveNet are separately seeking to cancel their Certificates in South Carolina.
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Zayo will offer interexchange telecommunications statewide. To the extent Zayo provides
switched local exchange services, it will initially do so in the areas served by AT&T and does not
plan to provide service in areas of any small or rural local exchange carriers. However, Zayo does
seek authority to provide local exchange services in all areas that are currently open, or become open
in the future, to competition so that it may expand into other services as market conditions warrant.

3. Customer Service

Zayo’s customer service representatives are available to assist its customers and will
promptly respond to all customer inquiries. Zayo’s customer service department can be contacted by
calling 800-390-6094(Toll Free) or by e-mailing billing@zayo.com. The office responsible for
customer service is:

Zayo Customer Care
Tel:  800-390-6094
Fax: 303-604-6869
billing@zayo.com
1. QUALIFICATIONS

Zayo possesses the requisite financial, technical and managerial capabilities to operate as a

competitive telecommunications provider as described in further detail below.
1. Financial Qualifications

In support of Applicant’s financial qualification, financial information for Zayo is provided as
Exhibit C. Asshown in the attached information, Applicant is financially qualified to operate within
the State of South Carolina.

2. Technical and Managerial Qualifications

Zayo is technically and managerially qualified to provide competitive local exchange and

interexchange (including exchange access) services in South Carolina. Zayo has retained many of



the key technical personnel of the entities it has acquired (including 360networks, AboveNet and
USCarrier) who have extensive experience in the telecommunications industry. Zayo has augmented
this experience with the extensive telecommunications experience of Zayo’s management. Together,
the senior management of Zayo and its highly-qualified technical staff will ensure that Zayo’s
operations will meet high standards for service quality and reliability. A description of the
background of Zayo’s key personnel, which demonstrates the extensive telecommunications
experience of Zayo’s management team, is attached hereto as Exhibit D.
1IV.  WAIVERS AND REGULATORY COMPLIANCE
Zayo requests that, pursuant to 26 S.C. Reg. 103-601(3), the Commission waive those

regulatory requirements that are inapplicable to competitive local exchange carriers because
compliance with such rules would cause Zayo unusual difficulty. Specifically, Zayo requests a
waiver of the following Commission Rules:

1. 26 S.C. Reg. 103-610: Zayo requests a waiver of the requirement in Rule
103-610 that all records required under the rules be kept within the State. Zayo maintains its records
at its principal offices in Louisville, Colorado. As such, maintaining a separate set of books and
records in South Carolina for Zayo’s South Carolina operations would be unduly costly and
burdensome to Zayo. Zayo states that all such books and records shall be provided to the
Commission or the South Carolina Office of Regulatory Staff (“SCORS”) at the appropriate
applicable office within the State of South Carolina in a timely manner upon written request.

2. 26 S.C. Reg. 103-611: Zayo requests that it be exempt from any record-
keeping rules or regulations that might require a carrier to maintain its financial records in
conformance with the Uniform System of Accounts (“USOA”). The USOA was developed by the

FCC as a means of regulating telecommunications companies subject to rate base regulation. As a
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competitive carrier, Zayo will not be subject to rate base regulation and therefore should not be
subject to USOA requirements. Zayo maintains its books in accordance with Generally Accepted
Accounting Principles (“GAAP”).

3. Zayo also requests waivers of any reporting requirements which, although
applicable to incumbent LECS are not applicable to competitive carriers such as Zayo because such
requirements are not consistent with the demands of the competitive market and constitute an undue
burden on a competitive carrier.

4, In addition to the above requested waivers, Zayo reserves the right to seek any
regulatory waivers which may be required for Zayo to compete effectively in the South Carolina
telecommunications market.

5. Flexible Regulation of Local Exchange Services: Applicant respectfully
requests that its local service offerings be regulated in accordance with procedures outlined in Order
No. 98-165 in Docket No. 97-467-C.

6. Alternative Regulation of Business Service Offerings. Applicant requests
that all of its business service offerings be regulated pursuant to the procedures described and set out
in Commission Order Nos. 95-1734 and 96-55 in Docket No. 95-661-C, as modified by Commission
Order No. 2001-997 in Docket No. 2000-407-C. It is Applicant’s intent by this request to have its
business services regulated in the same manner as this Commission has permitted for AT&T
Communications of the Southern States, Inc. (“AT&T?”). Specifically, Applicant requests that the
Commission:

a. remove the maximum rate tariff requirements for its business
services, consumer card, operator service, private line, and customer

network-type offerings;



b. presume that the tariff filings for these uncapped services be valid
upon filing. However, if the Commission institutes an investigation of a
particular filing within seven (7) days, the tariff filing would be suspended
until further order of the Commission; and
C. grant Applicant the same treatment as AT&T in connection with any
future relaxation of the Commission’s reporting requirements.
V. PUBLIC INTEREST CONSIDERATIONS
Granting this Application will promote the public interest by increasing competition in the
provision of telecommunications services in South Carolina. By enhancing competition, Zayo will
bring significant benefits to telecommunications users within the State of South Carolina by
providing: (a) lower-priced and better-quality service; (b) innovative telecommunications services;
(c) efficient use of existing communications resources; and (d) increased diversification and
reliability in the supply of communications services. Applicant’s proposed intrastate services are
designed to meet the telecommunications needs of subscribers and permit customers to realize cost
savings in communications services. Accordingly, Zayo anticipates that its proposed service will
provide its customers with better quality services and will increase consumer choice through
innovative, diversified, and reliable service and equipment offerings. Zayo will comply with all rules
and orders of the Commission.
The grant of Zayo’s Application is consistent with S.C. Code Ann. Sec. 58-9-280(B), as
amended by 1996 Act No. 354. Applicant makes the following representations:

a. Applicant possesses the technical, managerial and financial resources
sufficient to provide the services described in this application;

b. Applicant’s local services will meet the service standards required by the
Commission;



C. The provision of local services by Applicant will not adversely impact the
availability of affordable local exchange service;

d. Applicant, to the extent required by this Commission, will participate in the
support of universally available telephone service at affordable rates;

e. The provision of local service by the Applicant will not adversely impact the
Public interest.

VI. CONCLUSION
For the reasons stated above, Applicant respectfully submits that the public interest,
convenience, and necessity would be furthered by a grant of this Application for the authority to
provide all types of facilities-based and resold local exchange and interexchange
telecommunications (including exchange access) services throughout the State of South Carolina.
WHEREFORE, Zayo requests that the South Carolina Public Service Commission issue an
Order granting it a Certificate of Public Convenience and Necessity authorizing it to provide resold
and facilities-based local exchange and interexchange (including exchange access)
telecommunications services in South Carolina, granting flexible and alternative regulation as
described herein, and granting such other relief as is just and proper.
Respectfully Submitted,
s/ John J. Pringle, Jr.
John J. Pringle, Jr.
Ellis, Lawhorne & Sims, P.A.
Post Office Box 2285
Columbia, South Carolina 29202
803-343-1270 (tel)

803-779-4749 (fax)
jpringle@ellislawhorne.com

Counsel for Zayo Group, LLC
Dated: December 6, 2012
Columbia, South Carolina



STATE OF COLORADO
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COUNTY OF BOULDER
VERIFICATION

I, Scott E. Beer, am Vice President, General Counsel and Secretary of Zayo Group, LLC
and its subsidiaries (collectively, the “Company”); that I am authorized to make this Verification
on behalf of the Company; that the foregoing filing was prepared under my direction and
supervision; and that the contents are true and correct to the best of my knowledge, information,

and belief.

Scott E. Be
Vice President, General Counsel and Secretary
Zayo Group, LLC

Sworn and subscribed before me this {}[ ﬁ%ﬂﬁy of November, 2012.

LAURA C. MARTINEZ ‘;{ O
Notary Public A /( ‘ / Af,’\ir’
State of Colorado LNota Pubhc

My commission expires _ O 4 .0 1. >0 L,
H2008 401107/
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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "ZAYO BANDWIDTH, INC." TO A
DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM "ZAYO
BANDWIDTH, INC.'" TO "ZAYO GROUP, LLC", FILED IN THIS OFFICE ON

THE FIFTEENTH DAY OF FEBRUARY, A.D. 2008, AT 9:32 O'CLOCK A.M.

2 . z . 9%’.
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6384856

4346984 8100V

080165531

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 02-15-08





State of Delaware
Secretary of State
Division of Corporations
Delivered 09:39 AM 02/15/2008
FILED 09:32 AM 02/15/2008
SRV 080165531 - 4346984 FILE

CERTIFICATE OF CONVERSION
OF
ZAYO BANDWIDTH, INC.
TO
ZAYO GROUP, LLC

Tn accordance with the provisions of Section 266 of the Delaware General Corporation
Law, Zayo Bandwidth, Inc., 2 corporation existing under the laws of the State of Delaware (the
“Converting Corporation”), hereby adopts and authorizes for filing with the Delaware
Secretary of State, this Certificate of Conversion (this “Certificate”) for the purpose of
converting the Converting Corporation into a limited liability company organized under the laws
of the State of Delaware named Zayo Group, LLC (the “New Company”}.

The undersigned, a duly anthorized officer of the Converting Corporation, certifies as
follows:

1. The Converting Corporation is a corporation organized under the laws of the State
of Delaware.
2. The name of the Converting Corporation immediately prior to the conversion and

subsequent filing of this Certificate is Zayo Bandwidth, Inc.

3. The date the Converting Corporation was organized under the laws of the State of
Delaware is May 4, 2007 under the name CH Holdco, Inc.

4, The name of the New Company as set forth in its Certificate of Formation is Zayo
Group, LLC.

This Certificate is executed by the undersigned authorized officer of the Converting
Corporation as of February 1572008

ZAYO BANDWIDTH, INC,,
a Delaware corporation

By: N e

Name: Sc qu J /
Title: Vice President; General Counsel and

Secretary






Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF FORMATION OF "ZAYO GROUP, LLC"
FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF FEBRUARY, A.D.

2008, AT 9:32 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6384856

4346984 8100V

080165531 DATE: 02-15-08

You may verify this certificate online
at corp.delaware.gov/authver. shtml





State of Delaware
Secretary of State
Division of Corporations
Delivered 09:39 AM 02/15/2008
FILED 09:32 AM 02/15/2008
SRV 080165531 - 4346984 FILE

CERTIFICATE OF FORMATION
OF
ZAYO GROUP, LLC

TO THE SECRETARY OF STATE
OF THE STATE OF DELAWARE:

The undersigned, an authorized natural person, for the purpose of forming a limited
liability company, under the provisions and subject to the requirements of the State of
Delaware (particularly Chapter 18, Title 6 of the Delaware Code and the acts amendatory
thereof and supplemental thereto, and known, identified, and referred to as the “Delaware
Limited Liability Company Act”) hereby certifies that:

ARTICLE I
NAME
The name of the limited liability company is Zayo Group, LLC (the “Company”}).
ARTICLE 11
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office and the name and address of the registered
agent of the limited liability company required to be maintained by Section 18-104 of the
Delaware Limited Liability Company Act is The Corporation Trust Company,
1209 Orange Street, Wilmington, Delaware 19801, County of New Castle.

IN WITNESS WHEREOF, the undersigned authorized agent of the Company has
executed this Certificate of Formation as of the 15" day of February, 2008. '
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Certificate of Authorization

)

I, Mark Hammond, Secretary of State of South Carolina Hereby certify that:

ZAYO GROUP, LLC, A Limited Liability Company duly organized under the laws
of the State of DELAWARE, and issued a certificate of authority to transact
business in South Carolina on November 8th, 2012, with a duration that is at will,
has as of this date filed all reports due this office, paid all fees, taxes and
penalties owed to the Secretary of State, that the Secretary of State has not
mailed notice to the company that it is subject to being dissolved by
administrative action pursuant to section 33-44-809 of the South Carolina Code,
and that the company has not filed a certificate of cancellation as of the date
hereof.
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Given under my Hand and the Great
Seal of the State of South Carolina this
13th day of November, 2012.
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Mark Hammond, Secretary of State -
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2012
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission File Number: 333-169979

Zayo Group, LLC

(Exact Name of Registrant as Specified in Its Charter)

DELAWARE 26-2012549
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

400 Centennial Parkway, Suite 200,

Louisville, CO 80027
(Address of Principal Executive Offices)

(303) 381-4683
(Registrant’s Telephone Number, Including Area Code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),
and (2) has been subject to such filing requirements for the past 90 days. Yes No O

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller
reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2

of the Exchange Act.
Large accelerated filer O Accelerated filer O
Non-accelerated filer (Do not check if a small reporting company) Smaller reporting company O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes O No
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ZAYO GROUP, LLC AND SUBSIDIARIES
PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(in thousands)

September 30, June 30,
2012 2012
Assets
Current assets
Cash and cash equivalents $ 213,730 $ 150,693
Trade receivables, net of allowance of $1,511 and $911 as of September 30, 2012 and
June 30, 2012, respectively 74,152 31,703
Due from related-parties 10,945 231
Prepaid expenses 19,095 7,099
Deferred income taxes, net 29,547 6,018
Restricted cash — 22,417
Other assets 1,445 1,757
Total current assets 348,914 219,918
Property and equipment, net 1,560,440 754,738
Intangible assets, net 577,721 128,705
Goodwill 1,232,064 137,439
Debt issuance costs, net 82,179 19,706
Investment in USCarrier 12,827 12,827
Deferred income taxes, net 183,237 89,378
Other assets 23,144 9,070
Total assets $4,020,526 $1,371,781
Liabilities and member’s equity
Current liabilities
Accounts payable $ 11,792 $ 16,180
Accrued liabilities 139,859 45,512
Accrued interest 56,182 10,863
Capital lease obligations, current 716 1,148
Deferred revenue, current 41,020 22,940
Current portion of long-term debt 20,685 4,440
Total current liabilities 270,254 101,083
Long-term debt, non-current 2,820,859 685,281
Capital lease obligation, non-current 3,602 10,470
Deferred revenue, non-current 214,326 146,663
Stock-based compensation liability 64,635 54,367
Other long-term liabilities 17,406 8,068
Total liabilities 3,391,082 1,005,932
Commitments and contingencies (Note 14)
Member’s equity
Member’s interest 699,625 388,867
Accumulated other comprehensive income 4,452 —
Accumulated deficit (74,633) (23,018)
Total member’s equity 629,444 365,849
Total liabilities and member’s equity $4,020,526 $1,371,781

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ZAYO GROUP, LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(in thousands)

Three months ended

September 30,
2012 2011

Revenue $ 229,693 $78,443
Operating costs and expenses

Operating costs, excluding depreciation and amortization 32,717 18,150

Selling, general and administrative expenses 85,793 22,596

Stock-based compensation 10,481 3,704

Depreciation and amortization 54,500 17,062

Total operating costs and expenses 183,491 61,512

Operating income 46,202 16,931
Other expenses

Interest expense (62,555) (9,168)

Loss on extinguishment of debt (64,975) —

Other income/(expense), net 585 (11)

Total other expense, net (126,945) (9,179)

(Loss)/earnings from continuing operations before provision for income taxes (80,743) 7,752
(Benefit)/provision for income taxes (27,320) 4,604
(Loss)/earnings from continuing operations (53,423) 3,148
Earnings from discontinued operations, net of income taxes 1,808 —
Net (loss)/earnings $ (51,615) $ 3,148

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ZAYO GROUP, LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS)/INCOME (UNAUDITED)
(in thousands)

Three months ended

September 30,
2012 2011
Net (loss)/earnings $(51,615) $3,148
Foreign currency translation adjustments 4,452 —
Comprehensive (loss)/income $(47,163)  $3,148

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ZAYO GROUP, LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF MEMBER’S EQUITY (UNAUDITED)

THREE MONTHS ENDED SEPTEMBER 30, 2012

(in thousands)

Member’s Accumulated Other Accumulated
Interest Comprehensive loss Deficit

Balance at July 1, 2012 $388,867 $ — $ (23,018)
Capital contributed 337,203 — —
Spin-off of Zayo Professional Services (Note 3) (26,659) — —
Preferred stock-based compensation 214 — —
Foreign currency translation adjustment — 4,452 —
Net loss — — (51,615)
Balance at September 30, 2012 $699,625 $ 4,452 $ (74,633)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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(26,659)
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$ 629,444





ZAYO GROUP, LLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(in thousands)

Cash flows from operating activities
Net (loss)/earnings
Earnings from discontinued operations
(Loss)/earnings from continuing operations
Adjustments to reconcile net (loss)/earnings to net cash provided by operating activities
Depreciation and amortization
Loss on extinguishment of debt
Non-cash interest expense
Stock-based compensation
Amortization of deferred revenues
Provision for bad debts
Deferred income taxes
Changes in operating assets and liabilities, net of acquisitions
Trade receivables
Prepaid expenses
Other assets
Accounts payable and accrued liabilities
Payables to related parties, net
Deferred revenue
Other liabilities
Net cash provided by operating activities of continuing operations
Cash flows from investing activities
Purchases of property and equipment
Broadband stimulus grants received
Acquisition of Abovenet, Inc., net of cash acquired
Acquisition of FiberGate, net of cash acquired
Mercury Marquis Holdings, LLC purchase consideration returned
Net cash used in investing activities of continuing operations
Cash flows from financing activities
Equity contributions
Principal repayments on capital lease obligations
Principal payments on long-term debt
Payment of early redemption fees on debt extinguished
Proceeds from issuance of long-term debt
Change in restricted cash, net
Cash contributed to ZPS (Note 4)
Payment of deferred debt issuance costs
Net cash provided by/(used in) financing activities of continuing
operations
Cash flows from continuing operations

Cash flows from discontinued operations
Operating activities
Effect of changes in foreign exchange rates on cash
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosure of non-cash, investing and financing activities:
Cash paid for interest, net of capitalized interest

Cash paid for income taxes
Increase in accruals for purchases of property and equipment

Three months ended

September 30,
2012 2011
$ (51,615 $ 3,148
1,808 —
(53,423) 3,148
54,500 17,062
64,975 —
8,642 616
10,481 3,704
(7,814) (2,580)
535 148
(29,796) 4,462
(16,042) (7,141)
4,946 (498)
(1,291) 201
41,521 (5,268)
(993) 169
2,899 10,182
(70) 20
79,070 24,225
(70,163) (31,442)
3,507 2,798
(2,212,492) —
(117,548) —
1,875 —
(2,394,821) (28,644)
337,203 100
(378) (229)
(697,475) —
(39,797) —
2,840,000 —
22,415 —
(2,424) —
(82,508) —
2,377,036 (129)
61,285 (4,548)
1,544 —
208 —
63,037 (4,548)
150,693 25,394
$ 213730  $ 20,846
8,062 18,344
568 323
11,449 1,096





Refer to Note 3 — Acquisitions, for details regarding the Company’s recent acquisitions and Note 4 — Spin-off of Business
Segment for details regarding the Company’s discontinued operations.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ZAYO GROUP, LLC AND SUBSIDIARIES

NOTES TO THE CONDENSED CONSOLIDATED STATEMENTS (UNAUDITED)
(in thousands)

(1) ORGANIZATION AND DESCRIPTION OF BUSINESS

Zayo Group, LLC, a Delaware limited liability company, was formed on May 4, 2007, and is the operating parent company of a
number of subsidiaries engaged in telecommunication and Internet infrastructure services. Zayo Group, LLC and its subsidiaries are
collectively referred to as “Zayo Group” or the “Company.” Headquartered in Louisville, Colorado, the Company operates an
integrated metropolitan and nationwide fiber optic infrastructure, principally in the United States and Europe, offering:

e Dark and lit bandwidth infrastructure services on metro, regional and national fiber networks.

o Colocation and interconnection services.

Zayo Group, LLC is wholly owned by Zayo Group Holdings, Inc. (“Holdings”), which in turn is wholly-owned by
Communications Infrastructure Investments, LLC (“CII”).

(2) BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES
a. Basis of Presentation

The accompanying condensed consolidated financial statements include all the accounts of the Company and its wholly-
owned subsidiaries. All intercompany accounts and transactions have been eliminated in consolidation. The accompanying
condensed consolidated financial statements and related notes are unaudited and have been prepared in accordance with
accounting principles generally accepted in the United States (“GAAP”) for interim financial reporting and pursuant to the rules
and regulations of the Securities and Exchange Commission (the “SEC”) for quarterly reports on Form 10-Q, and do not include
all of the note disclosures required by GAAP for complete financial statements. These condensed consolidated financial
statements should therefore be read in conjunction with the consolidated financial statements and notes thereto for the year
ended June 30, 2012 included in the Company’s Annual Report on Form 10-K filed with the SEC on September 14, 2012. In the
opinion of management, all adjustments considered necessary for fair presentation of financial position, results of operations and
cash flows of the Company have been included herein. The results of operations for the three month period ended September 30,
2012 are not necessarily indicative of the operating results for any future interim period or the full year.

Unless otherwise noted, dollar amounts and disclosures throughout the Notes to the condensed consolidated financial
statements relate to the Company’s continuing operations and are presented in thousands of dollars.

b. Use of Estimates

The preparation of the Company’s consolidated financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities, and disclosures of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenue and expense during the reporting
period. Significant estimates are used when establishing allowances for doubtful accounts, reserves for disputed line cost
billings, determining customer lives used to recognize certain revenues, determining useful lives for depreciation and
amortization, assessing the need for impairment charges (including those related to investments, intangible assets and goodwill),
determining the fair values of assets acquired and liabilities assumed, accounting for income taxes and related valuation
allowances against deferred tax assets and estimating the stock-based compensation liability. Management evaluates these
estimates and judgments on an ongoing basis and makes estimates based on historical experience, current conditions, and
various other assumptions that are believed to be reasonable under the circumstances. The results of these estimates form the
basis for making judgments about the carrying values of assets and liabilities as well as identifying and assessing the accounting
treatment with respect to commitments and contingencies. Actual results may differ from these estimates under different
assumptions or conditions.





ZAYO GROUP, LLC AND SUBSIDIARIES
c. Cash and Cash Equivalents and Restricted Cash

The Company considers all highly liquid investments with original maturities of three months or less to be cash and cash
equivalents. Cash equivalents are stated at cost, which approximates fair value. Restricted cash consists of cash balances held by
various financial institutions as collateral for letters of credit and surety bonds. These balances are reclassified to cash and cash
equivalents when the underlying obligation is satisfied, or in accordance with the governing agreement. Restricted cash balances
expected to become unrestricted during the next twelve months are recorded as current assets. As of September 30, 2012 and
June 30, 2012, the Company had a current restricted cash balance of $0 and $22,417, respectively. The current restricted cash
balance as of June 30, 2012 related to cash held in escrow associated with the Company’s July 2, 2012 debt refinancing — See
Note 9 — Long-Term Debt. Restricted cash balances that are not expected to become unrestricted during the next twelve months
are recorded as other non-current assets. As of September 30, 2012 and June 30, 2012, the Company had a non-current restricted
cash balance of $5,795 and $958, respectively.

d. Investments

Investments in equity securities for which the Company does not have significant influence over the investee and does not
have a readily determinable fair value are recorded using the cost method of accounting. Under this method, the investment is
recorded in the balance sheet at historical cost. Subsequently, the Company recognizes as income any dividends received that
are distributed from earnings since the date of initial investment. Dividends received that are distributed from earnings prior to
the date of acquisition are recorded as a reduction of the cost of the investment. Cost method investments are reviewed for
impairment if factors indicate that a decrease in value of the investment has occurred. If an impairment is considered other than
temporary, an impairment loss is recognized as the difference between the investment’s cost and its estimated fair value as of the
end of the reporting period.

e. Trade Receivables

Trade receivables are recorded at the invoiced amount and do not bear interest. The Company maintains an allowance for
doubtful accounts for estimated losses inherent in its trade receivable portfolio. In establishing the required allowance,
management considers historical losses adjusted to take into account current market conditions and the customer’s financial
condition, the amount of receivables in dispute, and the age of receivables and current payment patterns. Account balances are
charged off against the allowance after all means of collection have been exhausted and the potential for recovery is considered
remote.

f. Property and Equipment

The Company’s property and equipment includes assets in service and under construction or development.

Property and equipment is recorded at historical cost or acquisition date fair value. Costs associated directly with network
construction, service installations, and development of business support systems, including employee-related costs, are
capitalized. Depreciation is calculated on a straight-line basis over the asset’s estimated useful life from the date placed into
service or acquired. Management periodically evaluates the estimates of the useful life of property and equipment by reviewing
historical usage, with consideration given to technological changes, trends in the industry, and other economic factors that could
impact the network architecture and asset utilization.

Equipment acquired under capital leases is recorded at the lower of the fair value of the asset or the net present value of the
minimum lease payments at the inception of the lease. Depreciation of equipment held under capital leases is included in
depreciation and amortization expense, and is calculated on a straight-line basis over the estimated useful lives of the assets, or
the related lease term, whichever is shorter.

Management reviews property and equipment for impairment whenever events or changes in circumstances indicate that
the carrying value of its property and equipment may not be recoverable. An impairment loss is recognized when the assets’
carrying value exceeds both the assets’ estimated undiscounted future cash flows and the assets’ estimated fair value.
Measurement of the impairment loss is then based on the estimated fair value of the assets. Considerable judgment is required to
project such future cash flows and, if required, to estimate the fair value of the property and equipment and the resulting amount
of the impairment. No impairment charges were recorded for property and equipment during the three months ended
September 30, 2012 or 2011.

The Company capitalizes interest for assets that require a period of time to get them ready for their intended use. The
amount of interest capitalized is based on the Company’s weighted average effective interest rate for outstanding debt
obligations during the respective accounting period.





ZAYO GROUP, LLC AND SUBSIDIARIES
g. Goodwill and Purchased Intangibles

Intangible assets arising from business combinations, such as acquired customer contracts and relationships (collectively
“customer relationships”), are initially recorded at fair value. The Company amortizes customer relationships primarily over an
estimated life of 10 to 20 years, using the straight-line method as this method approximates the timing in which the Company
expects to receive the benefit from the acquired customer relationship assets. Goodwill represents the excess of the purchase
price over the fair value of the net identifiable assets acquired in a business combination. Goodwill is reviewed for impairment at
least annually in April and when a triggering event occurs between impairment test dates that indicates that more likely than not,
the carrying value of a reporting unit’s goodwill is less than its fair value.

The Company’s impairment assessment begins with a qualitative assessment to determine whether it is more likely than
not that the fair value of a reporting unit is less than its carrying value. The qualitative assessment includes comparing the
overall financial performance of the reporting unit against the planned results used in the last quantitative goodwill impairment
test, which was conducted in April 2011. Additionally, each reporting unit’s fair value is assessed in light of certain events and
circumstances, including macroeconomic conditions, industry and market considerations, cost factors, and other relevant entity-
and reporting unit-specific events. If it is determined under the qualitative assessment that it is more likely than not that the fair
value of a reporting unit is less than its carrying value, then a two-step quantitative impairment test is performed. Under the first
step, the estimated fair value of the reporting unit is compared with its carrying value (including goodwill). If the fair value of
the reporting unit exceeds its carrying value, step two does not need to be performed. If the estimated fair value of the reporting
unit is less than its carrying value, an indication of goodwill impairment exists for the reporting unit and the enterprise must
perform step two of the impairment test (measurement). Under step two, an impairment loss is recognized for any excess of the
carrying amount of the reporting unit’s goodwill over the implied fair value of that goodwill. The implied fair value of goodwill
is determined by allocating the fair value of the reporting unit in a manner similar to a purchase price allocation in acquisition
accounting. The residual fair value after this allocation is the implied fair value of the reporting unit’s goodwill. Fair value of the
reporting unit under the two-step assessment is determined using a discounted cash flow analysis.

Intangible assets with finite useful lives are amortized over their respective estimated useful lives and reviewed for
impairment whenever events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable.
No impairment charges were recorded for goodwill or intangibles during the three months ended September 30, 2012 or 2011.

h. Derivative Financial Instruments

The Company from time-to-time utilizes interest rate swaps to mitigate its cash exposure to interest rate risk. Derivative
instruments are recorded on the balance sheet as either assets or liabilities and are measured at fair value. The Company has
historically entered into interest rate swaps to effectively convert a portion of its floating-rate debt to fixed-rate debt and has not
designated the interest rate swaps as hedges; therefore, the changes in the fair value of the interest rate swaps are recognized in
earnings as adjustments to interest expense. The principal objective of the derivative instruments was to reduce risks of
increased interest costs associated with potential changes in interest rates. The Company does not use financial instruments for
trading or speculative purposes. During the quarter, the Company entered into interest rate swap contracts to fix the interest rate
associated with its term loan facility entered into on July 2, 2012. See Note 9 — Long-Term Debt, for further discussion of the
Company’s debt obligations and Note 13 — Fair Value Measurements, for a discussion of the fair value of the interest rate
swaps.

i. Revenue Recognition

The Company recognizes revenues derived from leasing fiber optic telecommunications infrastructure and the provision of
telecommunications and colocation services when the service has been provided and when there is persuasive evidence of an
arrangement, the fee is fixed or determinable, and collection of the receivable is reasonably assured. Taxes collected from
customers and remitted to a governmental authority are reported on a net basis and are excluded from revenue.

Most revenue is billed in advance on a fixed-rate basis. Certain revenue is billed in arrears on a transactional basis
determined by customer usage. The Company often bills customers for upfront charges, which are non-refundable. These
charges relate to down payments or prepayments for future services and are influenced by various business factors including
how the Company and customer agree to structure the payment terms. Upfront payment made by the Company’s customers
typically does not provide benefit to the customer beyond the contract term and the upfront charge in such agreements is
deferred and recognized as revenue ratably over the contract term. If the upfront payment provides benefit to the customer
beyond the contract term, the charge is recognized as revenue over the estimated life of the customer relationship.
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The Company typically records revenues from leases of dark fiber, including indefeasible rights-of-use (“IRU”)
agreements, over the term that the customer is given exclusive access to the assets. Dark fiber IRU agreements generally require
the customer to make a down payment upon the execution of the agreement with monthly IRU and/or maintenance fees paid
over the contract term. However, in some cases the Company receives up to the entire lease payment at the inception of the lease
and recognizes the revenue ratably over the lease term.

j- Operating Costs and Accrued Liabilities

The Company leases certain bandwidth infrastructure services, primarily circuits, lit bandwidth services and colocation
space, from third-party providers to augment its owned infrastructure for which it is generally billed a fixed monthly fee. The
caption in our consolidated statements of operations “operating costs, excluding depreciation and amortization” consists solely
of the costs associated with the use of third party network and colocation facilities.

The Company recognizes the cost of these facilities or services when it is incurred in accordance with contractual
requirements. The Company routinely disputes incorrect billings. The most prevalent types of disputes include disputes for
circuits that are not disconnected on a timely basis and disputes over usage based billings. Depending on the type and
complexity of the issues involved, it may take several quarters to resolve disputes.

In determining the amount of such operating expenses and related accrued liabilities to reflect in its condensed
consolidated financial statements, management considers the adequacy of documentation of disconnect notices, compliance with
prevailing contractual requirements for submitting such disconnect notices and disputes to the provider of the facilities, and
compliance with its interconnection agreements with these carriers. Significant judgment is required in estimating the ultimate
outcome of the dispute resolution process, as well as any other amounts that may be incurred to conclude the negotiations or
settle any litigation.

k. Stock-Based Compensation

The common units granted by the Company’s ultimate parent company, CII, to the employees and independent directors of
Zayo Group are considered stock-based compensation with terms that require the awards to be classified as liabilities. As such,
the Company accounts for these awards as a liability and re-measures the liability at each reporting date. These awards typically
vest over a period of three or four years with the first vesting date occurring one year after the grant date and the remaining
unvested shares vesting pro-rata over the remaining term. The common units may fully vest subsequent to a liquidation event.
The stock-based compensation expense associated with the common unit liability is recognized on a straight-line basis over the
requisite service period and is adjusted each reporting period to fair value. Subsequent to the vesting period end date, changes to
the fair value of the liability classified awards are recognized as incurred until the awards are settled.

The preferred units granted by the Company’s ultimate parent company, CII, to the employees and independent directors of
Zayo Group are considered stock-based compensation with terms that require the awards to be classified as equity. As such, the
Company accounts for these awards as equity, which requires the cost to be measured at the grant date based on the fair value of
the award. The cost is recognized as expense over the requisite service period. Preferred unit awards typically vest over a period
of three or four years with the first vesting date occurring one year after the grant date and the remaining unvested shares vesting
pro-rata over the remaining term and may fully vest subsequent to a liquidation event.

Determining the fair value of share-based awards at the grant date and subsequent reporting dates requires significant
judgment. If actual results differ significantly from these estimates, stock-based compensation expense and the Company’s
results of operations could be materially impacted.

l. Government Grants

The Company receives grant moneys from the National Telecommunications and Information Administration (“NTIA”)
Broadband Technology Opportunity Program. The Company recognizes government grants when it is probable that the
Company will comply with the conditions attached to the grant arrangement and the grant will be received. The Company
accounts for grant moneys received for reimbursement of capital expenditures as a reduction of the cost of the asset in arriving at
its carrying value. The grant is thus recognized in earnings over the useful life of a depreciable asset by way of a reduced
depreciation charge.
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m. Income Taxes

The Company recognizes income taxes under the asset and liability method. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in earnings in the period that
includes the enactment date.

Estimating the future tax benefit associated with deferred tax assets requires significant judgment. Deferred tax assets arise
from a variety of sources, the most significant being: a) tax losses that can be carried forward to be utilized against taxable
income in future years; and b) expenses recognized in the Company’s income statement but disallowed in the Company’s tax
return until the associated cash flow occurs.

The Company records a valuation allowance to reduce its deferred tax assets to the amount that is expected to be
recognized. The valuation allowance is established if, based on available evidence, it is more-likely-than-not that all or some
portion of the asset will not be realized due to the expectation that the Company will be unable to generate sufficient taxable
income in the period and/or of the character necessary to utilize the benefit of the deferred tax asset. When evaluating whether it
is more-likely-than-not that all or some portion of the deferred tax asset will not be realized, all available evidence, both positive
and negative, that may affect the realizability of deferred tax assets is identified and considered in determining the appropriate
amount of the valuation allowance. The Company continues to monitor its financial performance and other evidence each
quarter to determine the appropriateness of the Company’s valuation allowance. At each balance sheet date, existing
assessments are reviewed and, if necessary, revised to reflect changed circumstances.

The analysis of the Company’s ability to utilize its NOL balance is based on the Company’s forecasted taxable income.
The forecasted assumptions approximate the Company’s best estimates, including market growth rates, future pricing, market
acceptance of the Company’s products and services, future expected capital investments, and discount rates. If the Company is
unable to meet its taxable income forecasts in future periods, or if other events and circumstances indicate that the Company
may not be able to realize the benefit from its deferred tax assets, the Company may conclude that all or a portion of its deferred
tax assets are not realizable. In such case the Company may recognize income tax expense, which amount could be substantial,
in the period such change in judgment occurs.

The Company’s policy is to record interest and penalties related to unrecognized tax benefits in income tax expense.

n. Foreign Currency Translation and Transactions

The reporting currency of the Company is the U.S. dollar. The functional currency of each of our foreign subsidiaries is
generally the applicable local currency. Assets and liabilities of foreign subsidiaries are translated at exchange rates in effect at
the balance sheet date and income and expense transactions are translated at average exchange rates during the period. Resulting
translation adjustments are recorded directly to a separate component of shareholders’ equity and are reflected in the
accompanying consolidated statements of comprehensive income/(loss). The cash flows from our operations in foreign countries
are translated at the average rate for the applicable period in our consolidated statement of cash flows.

Transaction denominated in currencies other than our or our subsidiaries’ functional currencies are recorded based on
exchange rates at the time such transactions arise. Changes in exchange rates with respect to amounts recorded in our
consolidated balance sheet that are denominated in other than the functional currency are recorded as foreign exchange
transaction gains and losses and are included in “Selling, general and administrative expenses” in the consolidated statements of
operations. Foreign exchange gains and losses associated with intercompany loans to foreign subsidiaries are included in “Other
expenses, net” in the consolidated statement of operations.
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o. Fair Value of Financial Instruments

ASC 820-10 Fair Value Measurements defines fair value, establishes a framework for measuring fair value, and requires
expanded disclosures about fair value measurements. ASC 820-10 empbhasizes that fair value is a market-based measurement,
not an entity-specific measurement, and defines fair value as the price that would be received to sell an asset or transfer a
liability in an orderly transaction between market participants at the measurement date. ASC 820-10 discusses valuation
techniques, such as the market approach (comparable market prices), the income approach (present value of future income or
cash flow) and the cost approach (cost to replace the service capacity of an asset or replacement cost), which are each based
upon observable and unobservable inputs. Observable inputs reflect market data obtained from independent sources, while
unobservable inputs reflect the Company’s market assumptions.

Fair Value Hierarchy

ASC 820-10 establishes a fair value hierarchy that requires an entity to maximize the use of observable inputs and
minimize the use of unobservable inputs when measuring fair value. A financial instrument’s categorization within the fair value
hierarchy is based upon the lowest level of input that is significant to the fair value measurement. GAAP establishes three levels
of inputs that may be used to measure fair value.

Level 1

Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities in active markets that the
Company has the ability to access.

Level 2
Inputs to the valuation methodology include:
e quoted prices for similar assets or liabilities in active markets;
e quoted prices for identical or similar assets or liabilities in inactive markets;
e inputs other than quoted prices that are observable for the asset or liability; and
e inputs that are derived principally from or corroborated by observable market data by correlation or other means.

If the asset or liability has a specified (contractual) term, the Level 2 input must be observable for substantially the full
term of the asset or liability.

Level 3

Inputs to the valuation methodology are unobservable and significant to the fair value measurement.

The Company views fair value as the price that would be received from selling an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. When determining the fair value measurements for
assets and liabilities required to be recorded at fair value, management considers the principal or most advantageous market in
which it would transact and considers assumptions that market participants would use when pricing the asset or liability, such as
inherent risk, transfer restrictions, and risk of nonperformance.

p. Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentration of credit risk consist principally of cash
investments and accounts receivable. The Company’s cash and cash equivalents are primarily held in commercial bank accounts
in the United States of America. The Company limits its cash investments to high-quality financial institutions in order to
minimize its credit risk.

The Company’s trade receivables, which are unsecured, are geographically dispersed. During the three months ended
September 30, 2012 and 2011, the Company did not have any customers that represented over 10% of the Company’s
consolidated revenue. As of September 30, 2012, the Company did not have any customers with a trade receivable balance in
excess of 10% of the Company’s consolidated net trade receivable balance. As of June 30, 2012, the Company had one customer
with a trade receivable balance of approximately 14% of total receivables.
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(3) ACQUISITIONS

As of September 30, 2012 and since the formation of Zayo Group, LLC in May 2007, the Company has consummated 17
transactions accounted for as business combinations. The consummation of the acquisitions was executed as part of the Company’s
business strategy of expanding through acquisitions. The acquisition of these businesses have allowed the Company to increase the
scale at which it operates, which in turn affords the Company the ability to increase its operating leverage, extend its network reach,
and broaden its customer base.

The accompanying condensed consolidated financial statements include the operations of the acquired entities from their
respective acquisition dates.

Acquisitions during the three months ended September 30, 2012
AboveNet Inc. (“AboveNet”)

On July 2, 2012, the Company acquired 100% of the outstanding capital stock of AboveNet, previously a publicly traded
company listed on the New York Stock Exchange, in exchange for cash of approximately $2,212,492, net of cash acquired, which
was based upon the price of $84 per share agreed to in the Agreement and Plan of Merger and the number of shares outstanding on
July 2, 2012.

AboveNet is a provider of bandwidth infrastructure and network-neutral colocation and interconnection services, primarily to
large corporate enterprise clients and communication carriers, including Fortune 1000 and Financial Times and Stock Exchange
(“FTSE”) 500 companies in the United States and Europe. AboveNet’s commercial strategy is consistent with the Company’s, which
is to focus on leveraging its infrastructure assets to provide bandwidth infrastructure services to a select set of customers having high
bandwidth demands. It provided lit and dark fiber bandwidth infrastructure services over its dense metropolitan, regional, national,
and international fiber networks. It also operated a Tier 1 IP network with direct and indirect (through peering arrangements)
connectivity in many of the most important bandwidth centers and peering exchanges in the U.S., Europe, and Japan. Its product set is
highly aligned with our own, consisting primarily of dark fiber, Wavelength, Ethernet, IP and colocation services. AboveNet also has
grown a base of business with enterprise clients, particularly within the financial services industry.

As of the acquisition date, AboveNet’s fiber networks spanned approximately 20,590 route miles and approximately 2,500,000
fiber miles and connected to approximately 4,000 on-net buildings, including more than 2,600 enterprise locations, many of which
house some of the largest corporate users of network services in the world. AboveNet’s metropolitan networks typically contain 432,
and in some cases 864, fiber strands in each cable. This high fiber count allows AboveNet to add new customers in a timely and cost-
effective manner by focusing incremental construction and capital expenditures on the laterals that connect to the customer premises.
AboveNet’s metropolitan networks serve 17 markets in the U.S., with strong network footprints in a number of the largest
metropolitan markets including Boston, Massachusetts; Chicago, Illinois; Los Angeles, California; New York, New York;
Philadelphia, Pennsylvania; San Francisco, California; Seattle, Washington; and Washington, D.C. It also serves four metropolitan
markets in Europe: London, United Kingdom; Amsterdam, Netherlands; Frankfurt, Germany; and Paris, France. These locations also
include many private data centers and hub locations that are important for AboveNet’s customers. AboveNet uses under-sea capacity
on the Japan-U.S. Cable Network to provide connectivity between the U.S and Japan, and capacity on the Trans-Atlantic undersea
telecommunications network and other trans-Atlantic cables to provide connectivity from the U.S. to Europe.

AboveNet’s legacy service offering included a business segment that provided professional services to certain users of
bandwidth capacity. As the professional services business segment (“Zayo Professional Services” or “ZPS”) does not align with the
Company’s primary focus of providing bandwidth infrastructure services, the segment was spun off to Holdings on September 30,
2012. The Company estimated the fair value on the acquisition date of the assets and liabilities which were distributed to Holdings to
be $26,342 (including $2,424 in cash). As the Company is in the process of finalizing the purchase accounting for the AboveNet
acquisition, the value ascribed to the professional services business is subject to change.
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The table below reflects the Company’s preliminary estimates of the acquisition date fair values of the assets and liabilities
assumed in the AboveNet acquisition. The Company is in the preliminary stages of preparing its valuation analysis and calculations,
and as such, the final estimates of the fair value of the acquired assets and liabilities assumed may change significantly from the
amounts depicted below. The assets and liabilities associated with the spun-off ZPS business are netted within the caption “Net assets
of Zayo Professional Services.”

The Company has recognized the assets and liabilities of AboveNet based on its preliminary estimates of their acquisition date
fair values. The determination of the fair values of the acquired assets and assumed liabilities (and the related determination of
estimated lives of depreciable tangible and identifiable intangible assets) requires significant judgment. The Company has not
completed its valuation analysis and calculations in sufficient detail necessary to arrive at the final estimates of the fair value of the
acquired assets and liabilities assumed, along with the related allocations to goodwill and intangible assets. As such, all information
presented is preliminary and subject to revision pending the final fair value analysis. Management expects to complete its final fair
value determinations no later than the fourth quarter of the fiscal year ended June 30, 2013 (“Fiscal 2013”).

AboveNet

Acquisition date July 2, 2012
Cash $ 139,137
Other current assets 53,319
Property and equipment 754,011
Deferred tax assets, net 90,215
Intangibles 411,883
Goodwill 1,037,020
Other assets 28,505
Total assets acquired 2,514,090
Current liabilities 94,110
Deferred revenue 87,200
Other liabilities 5,069
Total liabilities assumed 186,379
Net assets acquired 2,327,711
Net assets of Zayo Professional Services (excluding cash) 23918
Less cash acquired (139,137)
Purchase consideration and net cash paid $2,212,492

The goodwill arising from the AboveNet acquisition results from the synergies, anticipated incremental sales to AboveNet’s
customer base and economies-of-scale expected from the acquisition. The Company has allocated the goodwill to the reporting units
that are expected to benefit from the acquired goodwill. The allocation was determined based on the excess of the fair value of the
acquired business over the fair value of the individual assets acquired and liabilities assumed that were assigned to the reporting units.
Goodwill of $623,549, $412,684 and $787 was allocated to the Zayo Bandwidth (“ZB”), Zayo Fiber Solutions (“ZFS”) and Zayo
Colocation (“zColo”) reporting units, respectively. The goodwill associated with the AboveNet acquisition is not deductible for tax
purposes.

In connection with the AboveNet acquisition, the Company acquired certain customer relationships. These relationships
represent a valuable intangible asset, as the Company anticipates continued business from the AboveNet customer base. The
Company’s preliminary estimate of the fair value of the acquired customer relationships is based on a multi-period excess earnings
valuation technique which resulted in a fair value of $411,883. Management estimates the useful life of the acquired customer
relationships to be 20 years.
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FiberGate Holdings, Inc. (“FiberGate”)

On June 4, 2012, the Company entered into an agreement to acquire 100% of the equity interest in FiberGate, a privately held
corporation, incorporated in the Commonwealth of Virginia. On August 31, 2012, the closing of the transaction occurred, pursuant to
which the Company acquired 100% of the outstanding equity interest in FiberGate for a purchase price of $117,548, subject to certain
post-closing adjustments. The acquisition was funded with cash on hand. $17,550 of the purchase price is currently held in escrow
pending the expiration of the working capital adjustment period.

Headquartered in Alexandria, Virginia, FiberGate is a provider of dark fiber services throughout the Washington, D.C., Northern
Virginia, and Baltimore, Maryland corridor. The FiberGate acquisition added 779 dense route miles to our metro fiber network in and
around the U.S. capital region. FiberGate also added 317 on-net buildings, including Federal government sites, carrier hotels, data
centers, cell towers, and enterprise buildings. FiberGate has provided dark fiber services to the Federal government since its inception
in 1995 and has since expanded its clientele to include large enterprise and telecommunications customers.

The table below reflects the Company’s preliminary estimates of the acquisition date fair values of the assets and liabilities
assumed in the FiberGate acquisition. The Company is in the preliminary stages of preparing its valuation analysis and calculations,
and as such, the final estimates of the fair value of the acquired assets and liabilities assumed may change significantly from the
amounts depicted below. Management expects to complete its final fair value determinations no later than the first quarter of Fiscal
2014.

Fibergate
Acquisition date 31-Aug-12
Cash $ 2,278
Other current assets 1,979
Property and equipment 21,838
Intangibles 48,152
Goodwill 56,915
Other assets 798
Total assets acquired 131,960
Current liabilities 5,869
Deferred revenue 3,213
Deferred tax liability, net 3,052
Total liabilities assumed 12,134
Net assets acquired 119,826
Less cash acquired (2,278)
Purchase consideration and net cash paid $117,548

The goodwill arising from the FiberGate acquisition results from the synergies and economies-of-scale expected from the
acquisition. The Company has allocated the full amount of the goodwill acquired in the FiberGate acquisition to the ZFS reporting
unit, as ZFS is the reporting unit expected to benefit from the acquired goodwill. The goodwill associated with the FiberGate
acquisition is not deductible for tax purposes.

In connection with the Fibergate acquisition, the Company acquired certain customer relationships. These relationships represent
a valuable intangible asset, as the Company anticipates continued business from the Fibergate customer base. The Company’s
preliminary estimate of the fair value of the acquired customer relationships is based on a multi-period excess earnings valuation
technique which resulted in a fair value of $48,152. Management estimates the useful life of the acquired customer relationships to be
22 years.

Acquisitions during the year ended June 30, 2012

Control Room Technologies, LLC, Allegan Fiber Communications, LLC and Lansing Fiber Communications (collectively “Arialink”)

On May 1, 2012, the Company acquired 100% of the equity interest in Arialink. The purchase price, which was funded with
cash on hand and is subject to certain post-closing adjustments, was $17,926, net of cash acquired. The acquisition added 700 new
route miles to the Company’s national footprint.
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Included in the Arialink acquisition were certain assets and liabilities which supported Arialink’s managed service product
offerings. Concurrently with the close of the Arialink acquisition, the Company spun-off the portion of Arialink’s business that
supported those managed service product offerings to Holdings. The Company estimated the fair value of the net assets spun-off to
Holdings to be approximately $1,752.

The Company has recognized the acquired assets and liabilities of Arialink based on its preliminary estimates of acquisition date
fair values. The determination of the fair values of the acquired assets and assumed liabilities (and the related determination of
estimated lives of depreciable tangible and identifiable intangible assets) requires significant judgment. The Company has not
completed its evaluation of the fair value of certain contingent liabilities and as such, the information presented is preliminary and
subject to revision pending the final fair value analysis. Management expects to complete its final fair value determinations no later
than the fourth quarter of Fiscal 2013.

The following table presents the Company’s preliminary allocation of the purchase price to the assets acquired and liabilities
assumed, based on their estimated fair values on the acquisition date. The assets and liabilities associated with the portion of the
Arialink business spun-off to Holdings on the acquisition date are netted within the caption “Net assets distributed to Parent.”

Arialink
Acquisition date May 1, 2012
Cash $ 74
Other current assets 97
Property and equipment 8,873
Intangibles—customer relationships 6,807
Deferred tax assets, net 741
Goodwill 3,605
Other assets 31
Total assets acquired 20,228
Current liabilities 1,295
Deferred revenue 2,685
Total liabilities assumed 3,980
Net assets acquired 16,248
Net assets distributed to parent 1,752
Less cash acquired (74)
Purchase consideration and net cash paid $ 17,926

The goodwill of $3,605 arising from the Arialink acquisition consists of the synergies, economies-of-scale and other strategic
benefits such as market diversification. The Company has allocated the full amount of the goodwill acquired in the Arialink
acquisition to the ZB reporting unit, as ZB is the reporting unit expected to benefit from the acquired goodwill. The goodwill
associated with the Arialink acquisition is not deductible for tax purposes.

In connection with the Arialink acquisition, the Company acquired certain customer relationships. These relationships represent
a valuable intangible asset, as the Company anticipates continued business from the Arialink customer base. The Company valued the
Arialink customer relationships utilizing the multi-period excess earnings valuation technique which resulted in a fair value of $6,807.
Management estimates the useful life of the acquired customer relationships to be 20 years.

360networks Holdings (USA) Inc. (“360networks”)

On December 1, 2011, the Company acquired all of the outstanding equity interest in 360networks for a contractual purchase
price of $345,000. In connection with the agreement, the Company agreed to assume a net working capital deficit of approximately
$26,400 and acquired $709 in cash balances. In March 2012, the Company received $400 in cash from an escrow account as a final
working capital adjustment. As a result, the net consideration paid for the transaction was $317,891. The acquisition was funded with
proceeds from a $315,000 Senior Secured Term Loan (“Term Loan”) which was entered into on December 1, 2011 and cash on hand.

The acquired 360networks business operated approximately 19,879 route miles of intercity and metro fiber network across 22
states and British Columbia. 360networks’ intercity network interconnected over 70 markets across the central and western United
States, including 23 of Zayo Group’s existing fiber markets and a number of new markets such as Albuquerque, New Mexico;
Bismarck, North Dakota; Des Moines, lowa; San Francisco, California; San Diego, California and Tucson, Arizona. In addition to its
intercity network, 360networks operated over 800 route miles of metropolitan fiber networks across 26 markets, including Seattle,
Washington; Denver, Colorado; Colorado Springs, Colorado; Omaha, Nebraska; Sacramento, California and Salt Lake City, Utah.
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Included in the $345,000 contractual purchase price was VoIP360, Inc., a legal subsidiary of 360networks. The VoIP360, Inc.
entity held substantially all of 360networks’ Voice over Internet Protocol (“VoIP”) and other voice product offerings. Effective
April 1, 2011, Zayo spun-off its voice operations to Holdings in order to maintain focus on its Bandwidth Infrastructure business (See
Note 4 — Spin-off of Reporting Unit). To further this objective, concurrently with the close of the 360networks acquisition, the
Company spun-off 360networks’ VoIP operations to Holdings. On the spin-off date, the Company estimated the fair value of the
VoIP assets and liabilities which were distributed to Holdings to be $11,700.

The Company has recognized the assets and liabilities of 360networks based on its preliminary estimates of their acquisition
date fair values. The determination of the fair values of the acquired assets and assumed liabilities (and the related determination of
estimated lives of depreciable tangible and identifiable intangible assets) requires significant judgment. The Company has not
completed its analysis and calculations related to the fair value of certain contingent liabilities and the deferred tax asset associated
with the acquired NOL in sufficient detail necessary to arrive at the final estimates of the fair value of the acquired assets and
liabilities assumed, along with the related allocations to goodwill and intangible assets. As such, the information presented is
preliminary and subject to revision pending the final fair value analysis. Management expects to complete its final fair value
determinations no later than the second quarter of Fiscal 2013.

The following table presents the Company’s preliminary allocation of the purchase price to the assets acquired and liabilities
assumed, based on their estimated fair values on the acquisition date. The assets and liabilities associated with the spun-off VoIP
business are netted within the caption “Net assets of VoIP360, Inc.”

360networks
Acquisition date December 1, 2011
Current assets $ 11,431
Property and equipment 167,116
Deferred tax assets, net 143,767
Intangibles 23,959
Goodwill 42,244
Other assets 214
Total assets acquired 388,731
Current liabilities 32,904
Deferred revenue 45,455
Other liabilities 3,472
Total liabilities assumed 81,831
Net assets acquired 306,900
Net assets of VoIP360 Inc. 11,700
Less cash acquired (709)
Purchase consideration and net cash paid $ 317,891

The goodwill of $42,244 arising from the 360networks acquisition consists of the synergies, economies-of-scale and other
strategic benefits such as market diversification and leverage benefits that are expected from the combined networks. The goodwill
associated with the 360networks acquisition is not deductible for tax purposes. The Company has allocated the goodwill to the
reporting units that are expected to benefit from the acquired goodwill. The allocation was determined based on the excess of the fair
value of the acquired business over the fair value of the individual assets acquired and liabilities assumed that were assigned to the
reporting units. Goodwill of $16,261 and $25,983 was allocated to the ZB and ZFS reporting units, respectively.
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In connection with the 360networks acquisition, the Company acquired significant intangible assets, including customer
relationships, certifications and trade names. The customer relationships represent a valuable intangible asset, as the Company
anticipates continued business from the 360networks customer base. The Company valued the 360networks customer relationships
utilizing the multi-period excess earnings valuation technique which resulted in a fair value of $19,923. Management estimates the
useful life of the acquired customer relationships to be 20 years. The Company also acquired numerous certifications that allow the
Company to operate in the areas in which the legacy 360networks company operated. The Company valued the certifications utilizing
a replacement cost valuation approach, which resulted in an estimated fair value of $3,488. The certifications have an indefinite useful
life as renewal at the end of the respective contract terms is perfunctory and are not subject to amortization but will be reviewed for
impairment on an annual basis. The Company also acquired various trade names in the acquisition, which were valued utilizing the
relief from royalty method. The Company intends to continue using the acquired trade names on a limited basis for a period of one
year and has estimated the fair value at $548. Management does not believe the acquired trade names have significant value after this
one-year period, and as such, the trade name asset is being amortized over a period of 12 months.

The previous owners of 360networks had entered into various agreements, including IRU agreements with other
telecommunication service providers to lease fiber and other bandwidth infrastructure in exchange for upfront cash payments. The
Company accounted for acquired deferred revenue at its acquisition date fair value, which was determined utilizing both the income
and market approaches. The income approach was based upon management’s assessment of the cost of the network encumbered by
the IRU contracts in place, as well as the future costs to be incurred in connection with the Company’s continuing legal obligation
associated with the acquired IRU contracts plus a reasonable profit margin. The market approach incorporated the actual up-front
payments received by 360networks under contracts entered in to within close proximity to the acquisition date, as those were recent
market transactions between unrelated parties. A fair value of $45,455 was assigned to the acquired deferred revenue balance of
360networks. The acquired deferred revenue is being recognized over a weighted average contract term of 12.5 years.

Based on the Company’s preliminary fair value assessment related to deferred tax assets acquired in the 360networks
acquisition, a value of $143,767 was assigned to the acquired deferred tax assets. The tax effect of temporary differences that give rise
to significant portions of the deferred tax assets and deferred tax liabilities are as follows:

December 1, 2011
Deferred income tax assets:

Net operating loss carry forwards $ 88,279

Property and equipment 41,071

Deferred revenue 16,456

Accrued expenses 2,301

Allowance for doubtful accounts 16
Total deferred income tax assets 148,122
Deferred income tax liabilities:

Intangible assets (4,355)
Total deferred income tax liabilities (4,355)
Net deferred income tax (liability)/assets $ 143,767

The Company acquired a total of $397,697 of net operating loss carry forwards (“NOLs”) from the 360networks acquisition.
The acquisition was a “change in ownership” within the meaning of Section 382 of the Internal Revenue Code and, as a result, the
acquired NOLs are subject to an annual limitation on the Company’s ability to utilize the acquired NOLs to reduce its income tax
liabilities. As it relates to the NOLs acquired from 360networks, the Company has preliminarily estimated that the annual utilization
is limited to $11,765. The Company is pending the receipt of additional documentation which will be utilized in the Company’s
overall assessment of the fair value of the net deferred tax assets acquired which includes an analysis of uncertain tax positions and
limitations on the Company’s ability to utilize acquired NOLs as a result of pre-acquisition ownership changes.

Mercury Marquis Holdings, LLC (“MarquisNet”)

On December 31, 2011, the Company entered into an Asset Purchase Agreement with MarquisNet. The agreement was
consummated on the same date, at which time zColo acquired substantially all of the net assets of MarquisNet for a purchase price of
$15,456, subject to post-closing adjustments. The Asset Purchase Agreement included a provision in the event that a specific
MarquisNet customer disconnected its service agreement with MarquisNet during an agreed upon time frame. As a result of a
disconnection notice from this customer, the Company received a $1,875 refund from escrow during the three months ended
September 30, 2012. The acquisition was funded with a draw on the Company’s revolving line-of-credit.
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The acquired MarquisNet business operates a single 28,000 square foot data center that provides colocation services in Las
Vegas, Nevada. With this acquisition, the Company’s zColo reporting unit operates twelve interconnect-focused colocation facilities.

The Company has recognized the assets and liabilities of MarquisNet based on its preliminary estimates of their acquisition date
fair values. The Company revised the fair value of the purchase price in the current period resulting in a reduction to the acquired
goodwill. The determination of the fair values of the acquired assets and assumed liabilities (and the related determination of
estimated lives of depreciable tangible and identifiable intangible assets) requires significant judgment. The Company has not
completed its evaluation of the fair value of certain contingent liabilities and as such, the information presented is preliminary and
subject to revision pending the final fair value analysis. Management expects to complete its final fair value determinations no later
than the second quarter of Fiscal 2013. The following table presents the Company’s allocation of the purchase price to the assets
acquired and liabilities assumed, based on the Company’s preliminary estimates of the fair values on the acquisition date.

MarquisNet
Acquisition date December 31, 2011
Current assets $ 64
Property and equipment 1,295
Intangibles—customer relationships 7,874
Goodwill 6,610
Total assets acquired 15,843
Current liabilities 254
Other liabilities 133
Total liabilities assumed 387
Post-closing adjustments to purchase price fair value (1,875)
Purchase consideration and net cash paid $ 13,581

The goodwill of $6,610 arising from the MarquisNet acquisition consists of the synergies, economies-of-scale and other
strategic benefits such as market diversification. All of the assets acquired and liabilities assumed support the Company’s colocation
product offerings and, as such, have been allocated to the zColo reporting unit. The goodwill associated with the MarquisNet
acquisition is deductible for tax purposes, and the Company expects to be able to utilize these deductions in the future.

In connection with the MarquisNet acquisition, the Company acquired significant customer relationships. These relationships
represent a valuable intangible asset, as the Company anticipates continued business from the MarquisNet customer base. The
Company valued the MarquisNet customer relationships utilizing the multi-period excess earnings valuation technique which resulted
in a fair value of $7,874. Management estimates the useful life of the acquired customer relationships to be 11 years.

Acquisition Costs

Acquisition costs include expenses incurred which are directly related to potential and closed acquisitions. The Company
incurred acquisition-related costs of $11,383 and $330 which have been charged to selling, general and administrative expenses
during the three months ended September 30, 2012 and 2011, respectively.

Pending and Recently Closed Acquisitions
USCarrier Telecom, LLC (“USCarrier”)

On August 16, 2012, the Company entered into a Unit Purchase Agreement (the “Unit Agreement”) to acquire all remaining
ownership units of USCarrier. On October 1, 2012, the transaction contemplated by the Unit Agreement was consummated at which
time the Company acquired the remaining outstanding equity interest in USCarrier that it did not already own for a purchase price of
$15,949, subject to certain post-closing adjustments. The acquisition was funded with cash on hand.
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US Carrier
Acquisition date October 1, 2012
Other current assets $ 1,019
Property and equipment 21,199
Intangibles 7,628
Goodwill 4,000
Other assets 27
Total assets acquired 33,873
Current liabilities 3,443
Deferred revenue 1,654
Total liabilities assumed 5,097
Net assets acquired 28,776
Cost method investment in USCarrier prior to acquisition 12,827
Purchase consideration and net cash paid $ 15,949

First Telecom Services, LLC (“First Telecom”)

On October 12, 2012, the Company entered into a Membership Interest Purchase Agreement (the “Agreement”) with First
Communications, Inc, the parent of First Telecom, an Ohio limited liability company. Upon the close of the transaction contemplated
by the Agreement, the Company will acquire 100% of the equity interest in First Telecom. The purchase price, subject to certain
adjustments at closing and post-closing, is $110.0 million and will be paid with cash on hand. The Agreement is subject to customary
closing conditions (including regulatory approval) and includes customary representations, warranties, covenants and agreements.

First Telecom is a provider of bandwidth infrastructure services throughout the Northeastern and Midwestern United
States. First Telecom manages a network of over 8,000 route miles of fiber and approximately 500 on-net buildings. It is focused on
providing dark fiber and wavelength services across an 11 state footprint, with the highest concentration of network and revenue in
Pennsylvania and Ohio.

Pro-forma Financial Information

The unaudited pro forma results presented below include the effects of the Company’s Fiscal 2012 acquisitions of 360networks,
Arialink and MarquisNet, the Company’s Fiscal 2013 acquisitions of AboveNet, Fibergate and USCarrier, as if each acquisition
occurred on July 1, 2011. The pro-forma results of the acquired AboveNet business exclude the operating results of the professional
service business acquired in the AboveNet acquisition which was spun-off to Holdings on September 30, 2012 (See Note 4 — Spin-off
of Business Segment). The pro forma loss for the three months ended September 30, 2012 and 2011 includes the additional
depreciation and amortization resulting from the adjustments to the value of property and equipment and intangible assets resulting
from purchase accounting and a reduction to revenue as a result of the acquisition date valuation of acquired deferred revenue. The
pro forma results also include interest expense associated with debt used to fund the acquisitions. The pro forma results do not include
any anticipated synergies or other expected benefits of the acquisitions. Accordingly, the unaudited pro forma financial information
below is not necessarily indicative of either future results of operations or results that might have been achieved had the acquisitions
been consummated as of July 1, 2011.

Three months ended September 30,

2012 2011
Revenue $ 236434 $ 217,104
Loss from continuing operations $ (48,681) $ (7,885)
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(4) SPIN-OFF OF BUSINESS SEGMENT

In connection with certain business combinations, the Company may acquire assets or liabilities that support products outside of
the Company’s primary focus of providing bandwidth infrastructure services.

On September 30, 2012, the Company completed a spin-off of ZPS, a professional service business segment acquired in the
acquisition of AboveNet. The Company distributed all of the assets and liabilities of ZPS on the spin-off date to Holdings.

Consistent with discontinued operations reporting provisions, management determined that it has discontinued all significant
cash flows and continuing involvement with respect to the ZPS operations effective September 30, 2012. Therefore, for the three
months ended September 30, 2012, the results of the operations of ZPS have been aggregated in a single caption entitled, “Earnings
from discontinued operations, net of income taxes” in the accompanying condensed consolidated statements of operations.

The Company continues to have ongoing contractual relationships with ZPS to provide ZPS with bandwidth capacity. The
contractual relationships are based on agreements that were entered into at estimated market rates. During the quarter ended
September 30, 2012, transactions with ZPS were eliminated upon consolidation. Subsequent to the spin-off date, transactions with
ZPS will be included in the Company’s results of operations.

In conjunction with the acquisitions of 360networks and Arialink during the year ended June 30, 2012, the Company spun-off
certain of the operations acquired as described in Note 3 — Acquisitions to Holdings. Holdings subsequently contributed the spun-off
net assets to Onvoy, a subsidiary of Holdings. Since the net assets and related operations were spun-off concurrent with the closing of
the acquisitions, there were no historical results reported by the Company requiring discontinued operations presentation.

Earnings from discontinued operations, net of income taxes in the accompanying consolidated statements of operations are
comprised of the following:

Three months ended September 30,

2012 2011
Revenues $ 6,474 $ —
Earnings before income taxes 3,011 —
Income tax expense 1,203 —
Earnings from discontinued operations, net of income taxes $ 1,808 $  —

The earnings from discontinued operations, net of income taxes, is net of $1,544 of intercompany expense which ZPS
recognized during the period from transactions with other Zayo Group subsidiaries.

(5) INVESTMENT

In connection with the AFS acquisition, the Company acquired an ownership interest in USCarrier. USCarrier is a provider of
transport services such as Ethernet and Wavelength primarily to other telecommunications providers. As of September 30, 2012, the
Company’s ownership in USCarrier was comprised of 55% of the outstanding Class A membership units and 34% of the outstanding
Class B membership units. As discussed in Note 3 — Acquisitions — Pending and Recently Closed Acquisitions, on August 15, 2012,
the Company entered into an agreement with the other equity holders of USCarrier to acquire the remaining equity interest in
USCarrier. On October 1, 2012, the transaction was consummated and the Company acquired the remaining outstanding equity
interest in USCarrier.

Although the Company had a significant ownership position in USCarrier prior to the October 1, 2012 acquisition, as a result of
certain historical disputes with the board of managers of USCarrier, the Company was unable to exercise control or significant
influence over USCarrier’s operating and financial policies and was denied access to the financial records of USCarrier, and as such,
the Company accounted for this investment utilizing the cost method of accounting. Based on the agreed upon purchase price of the
remaining outstanding equity interests included in the August 15, 2012 purchase agreement, the fair value of the Company’s
ownership interest in USCarrier was determined to be $12,827, and as such, the Company wrote-down the carrying value of its
investment in USCarrier of $15,075 to its fair value and recognized an impairment of $2,248 during the quarter ended June 30, 2012.
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(6) PROPERTY AND EQUIPMENT

Property and equipment, including assets held under capital leases, was comprised of the following:

Estimated As of

useful lives September 30, June 30,

(in years) 2012 2012
Land N/A $ 490 $ 490
Building and site improvements 8 tol5 35,976 26,368
Furniture, fixtures and office equipment 3to7 2,231 1,377
Computer hardware 2t05 5,039 3,512
Software 2t03 5,015 3,334
Machinery and equipment 3to7 19,420 12,222
Fiber optic equipment 4t08 945,446 452,914
Circuit switch equipment 10 9,802 9,594
Packet switch equipment 3t05 31,108 24,219
Fiber optic network 81020 463,175 298,559
Construction in progress N/A 255,353 91,239

Total 1,773,055 923,828

Less accumulated depreciation (212,615) (169,090)
Property and equipment, net $1,560,440 $ 754,738

Total depreciation expense, including depreciation of assets held under capital leases, for the three months ended September 30,
2012 and 2011 was $43,482 and $13,739, respectively.

Included within the Company’s property and equipment balance are assets under capital leases with a cost of $13,078 and
$12,761, with related accumulated depreciation of $5,410 and $4,988 as of September 30, 2012 and June 30, 2012, respectively. The
Company recognized depreciation expense associated with assets under capital leases of $422 and $286 for the three months ended
September 30, 2012 and 2011, respectively.

During the three months ended September 30, 2012 and 2011, the Company received a total of $3,507 and $2,798, respectively,
in grant money from the NTIA’s Broadband Technology Opportunities Program (“the Program”) for reimbursement of property and
equipment expenditures. The Company has accounted for these funds as a reduction of the cost of its fiber optic network. The
Company anticipates the receipt of an additional $8,412 in grant money related to grant agreements entered into under the Program as
of September 30, 2012 which will offset capital expenditures in future periods. See Note 14 — Commitments and Contingencies—
Other Commitments.

During the three months ended September 30, 2012 and 2011, the Company capitalized interest in the amounts of $2,960 and
$831, respectively. The Company also capitalized $5,339 and $1,853 of labor to property and equipment accounts during the three
months ended September 30, 2012 and 2011, respectively.
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(7) GOODWILL

The Company’s reporting units are comprised of its reportable segments, ZB, ZFS, and zColo. The Company’s goodwill balance
was $137,439 and 1,232,064 as of June 30, 2012 and September 30, 2012, respectively, and was allocated to the Company’s business
units as follows:

Zayo Zayo Fiber
Bandwidth Solution zColo Total
As of June 30, 2012 $ 91,928 $ 38,065 $ 7,446 $ 137,439
Additions 623,549 469,599 787 1,093,935
Adjustments (615) — (1,875) (2,490)
Foreign currency translation 1,622 1,558 — 3,180
As of September 30, 2012 $716,484 $509,222 $ 6,358 $1,232,064

Additions to goodwill during the three months ended September 30, 2012 relate to the acquisitions of AboveNet and FiberGate
(See Note 3 — Acquisitions).

As discussed in Note 3 — Acquisitions, the purchase price of MarquisNet was reduced as a result of a disconnection notice
received from a MarquisNet customer subsequent to the acquisition and the Company received a refund from the acquisition escrow
of $1,875 during the period. The reduction to the purchase price resulted in a decrease to the goodwill balance of the zColo reporting
unit.

(8) INTANGIBLE ASSETS
Identifiable acquisition-related intangible assets as of September 30, 2012 and June 30, 2012 were as follows:
Gross

Carrying Accumulated

Amount Amortization Net
September 30, 2012
Customer relationships $627,951 $ (53,810) $574,141
Tradenames 548 (456) 92
Certifications 3,488 — 3,488
Total $631,987 $ (54,266) $577,721
June 30, 2012
Customer relationships $167,917 $ (42,928) $124,989
Tradenames 548 (320) 228
Certifications 3,488 — 3,488
Total $171,953 $ (43,248) $128,705
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The weighted average amortization period for the Company’s customer relationships and tradename assets is 14.9 years and one
year, respectively. The Company has determined that the certifications have indefinite lives. The amortization of intangible assets for
the three months ended September 30, 2012 and 2011 was $11,018 and $3,323, respectively. Estimated future amortization of
intangible assets is as follows:

Year ending June 30,

2013 (remaining nine months) $ 33,833
2014 42,773
2015 40,393
2016 40,298
2017 40,298
Thereafter 376,638
Total $574,233

(9) LONG-TERM DEBT

On July 2, 2012, the Company and Zayo Capital, a 100% owned finance subsidiary of the Company that does not have
independent assets or operations, issued $750,000 aggregate principal amount of 8.125% senior secured first-priority notes due 2020
and $500,000 aggregate principal amount of 10.125% senior unsecured notes due 2020 (collectively the “New Notes”). On July 2,
2012, the Company also entered into a new $250,000 senior secured revolving credit facility and a new $1,620,000 senior secured
term loan facility which accrues interest at floating rates (the “New Term Loan Facility”); however, the rate on the Term Loan
Facility is subject to a floor of 7.125%. The interest rate in effect on the New Term Loan Facility and revolver on September 30, 2012
was 7.125% and 5.73%, respectively. The Revolver is subject to a commitment fee of 0.5% of the weighted-average unused capacity
and outstanding letters of credit backed by the Revolver are subject to a 0.25% fee per annum. The Revolver has a maturity date of
July 2017. The New Term Loan Facility was issued at a discount of $30,000 and has a maturity date of July 2019. The $30,000 issue
discount is being amortized to interest expense over the term of the loan. The terms of the New Term Loan Facility require the
Company to make quarterly principal payments of $4,050 plus an annual payment of up to 50% of excess cash flow, as determined in
accordance with the Term Loan Facility agreement.

The Company’s new credit agreement and indentures contain customary representations and warranties, affirmative and
negative covenants, and customary events of default, including among others, non-payment of principal, interest, or other amounts
when due, inaccuracy of representations and warranties, breach of covenants, insolvency or inability to pay debts, bankruptcy, or a
change of control. The Company is also subject to certain financial covenants including a maximum senior secured leverage ratio, a
maximum total leverage ratio, and a minimum fixed charge coverage ratio. The thresholds for the financial covenants become more
restrictive over time. As of November 14, 2012, the Company was in compliance with all covenants under the agreements.

As of June 30, 2012, the Company’s debt obligations included a senior note with a balance of $350,122 (net of unamortized
premiums and discounts of $122), a term loan with a balance of $305,159 (net of unamortized discount of $8,266) and $30,000
outstanding under the Company’s prior revolver.

A portion of the net proceeds from the New Notes and the New Term Loan Facility, together with cash on hand and equity
contributions (See Note 11 — Equity), were used to extinguish the Company’s previously existing term loan and revolver, to finance
the cash tender offer for and subsequent redemption of the Company’s $350,000 outstanding aggregate principal amount of
previously issued notes, to pay the cash consideration for the AboveNet Acquisition, and to pay associated fees and expenses.

In connection with the debt extinguishment activities discussed above, the Company recognized an expense in July 2012 of
$64,627 associated with debt extinguishment costs, including a cash expense of $39,797 associated with the payment of early
redemption fees on the Company’s previous indebtedness and non-cash expenses of $17,032 associated with the write-off of the
Company’s unamortized debt issuance costs and $8,144 associated with writing off the net unamortized discount on the debt balances
extinguished.

The balances of the New Notes and New Term Loan Facility were $1,250,000 and $1,587,059 (net of the unamortized discount
of $28,891), respectively, as of September 30, 2012.
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In October 2010, in connection with the AFS merger, the Company provided the former owners of AFS a promissory note in the
amount of $4,500. The promissory note is non-interest bearing and is due in full on October 1, 2012. The Company recorded this note
at its fair value on the acquisition date, which was determined to be $4,141. Management estimated the imputed interest associated
with this note on the acquisition date to be $359, which is being recognized over the term of the promissory note. During the three
months ended September 30, 2012 and 2011, the Company recognized interest expense and a corresponding increase to the
promissory note obligation of $44 and $43, respectively. The balance on the promissory note was $4,500 and $4,440 as of
September 30, 2012 and June 30, 2012, respectively. The promissory note was paid in full in October 2012.

As of September 30, 2012, no amounts were outstanding on the Company’s new revolver. Standby letters of credit were
outstanding in the amount of $6,176 as of September 30, 2012 resulting in $243,824 being available on the revolver as of
September 30, 2012. Outstanding letters of credit backed by the Revolver accrue interest at a rate ranging from 4.375% to 5.375%
over LIBOR per annum based upon the Company’s leverage ratio. As of September 30, 2012, the interest rate on the Revolver was
5.73%.

Aggregate future contractual maturities of long-term debt (excluding issue discounts and premiums) were as follows as of
September 30, 2012:

Year ending June 30,

2013 (remaining nine months) $ 16,650
2014 16,200
2015 16,200
2016 16,200
2017 and beyond 2,805,200
Total $2.870,450

As of September 30, 2012 and June 30, 2012, the Company’s current portion of long-term debt was $20,685 and $4,440,
respectively, and representing amounts due under the term loan and AFS note as of September 30, 2012 and the carrying value of the
AFS promissory note as of June 30, 2012.

Guarantees

The 8.125% senior secured first-priority notes, New Term Loan Facility and New Revolver are fully and unconditionally
guaranteed, jointly and severally, on a senior secured basis by all of the Company’s current and future domestic restricted
subsidiaries. The 10.125% senior unsecured notes are fully and unconditionally guaranteed, jointly and severally, on a senior
unsecured basis by all of the Company’s current and future domestic restricted subsidiaries. The 8.125% senior secured first-priority
notes and the 10.125% senior unsecured notes were co-issued with Zayo Capital, which does not have independent assets or
operations.

Debt issuance costs

In connection with the New Notes offering, Revolver and the New Term Loan Facility, the Company incurred debt issuance
costs of $85,182. These costs will be amortized to interest expense over the respective terms of the underlying debt instruments using
the effective interest method, unless extinguished earlier, at which time the related unamortized costs are immediately expensed.

The unamortized debt issuance costs of $17,032 associated with the Company’s previous indebtedness were expensed in July
2012 upon the settlement of those debt obligations. The balance of debt issuance costs as of September 30, 2012 and June 30, 2012
was $82,179 and $19,706, net of accumulated amortization of $3,003 and $6,187, respectively. The amortization of debt issuance
costs is included on the condensed consolidated statements of cash flows within the caption “non-cash interest expense” along with
the amortization or accretion of the premium and discount on the Company’s indebtedness. Interest expense associated with the
amortization of debt issuance costs was $3,003 and $580 during the three months ended September 30, 2012 and 2011, respectively.

Interest rate derivatives

On August 13, 2012, the Company entered into forward-starting interest rate swap agreements with an aggregate notional value
of $750,000, a maturity date of June 30, 2017, and a start date of June 30, 2013. There were no up-front fees for these agreements.
The contract states that the Company shall pay a 1.67% fixed rate of interest for the term of the agreement beginning on the start date.
The counterparty will pay to the Company the greater of actual LIBOR or 1.25%, the minimum reference rate on the term loan. The
Company entered in to the forward-starting swap arrangements to reduce the risk of increased interest costs associated with potential
future changes in LIBOR rates.
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Changes in the fair value of interest rate swaps are recorded as an increase or decrease in interest expense in the consolidated
statements of operations for the applicable period. During the three months ended September 30, 2012, $4,484 was recorded as an
increase in interest expense for the change in the fair value of the interest rate swap. The fair value of the interest rate swap obligation
of $4,484 is included in “Other long term liabilities” in the Company’s condensed consolidated balance sheet as of September 30,
2012.

(10) INCOME TAXES

The Company, a limited liability company, is taxed at its parent level, Holdings. All income tax balances resulting from the
operations of Zayo Group, on a separate return basis, are reflected in these financial statements.

The Company’s effective income tax rate differs from what would be expected if the federal statutory rate were applied to
earnings before income taxes primarily because of certain expenses that represent permanent differences between book and tax
expenses/deduction, such as stock-based compensation expenses that is recorded as expense for financial reporting purposes but not
deductible for tax purposes.

A reconciliation of the actual income tax provision and the tax computed by applying the U.S. federal rate to the earnings before
income taxes during the three month periods ended September 30, 2012 and 2011 are as follows:

For the three months ended September 30,

2012 2011

Expected provision at statutory rate $ (28,257) $ 2,636
Increase due to:

Non-deductible stock-based compensation 3,668 1,259

State income taxes, net of federal benefit (3,505) 587

Transactions costs not deductible for tax purposes 910 112

Foreign tax rate differential (459) —

Other, net 323 10
(Benefit)/provision for income taxes $ (27,320) $ 4,604

Each interim period, management estimates the annual effective tax rate and applies that rate to its reported year-to-date
earnings. The tax expense or benefit related to items for which management is unable to make reliable estimates or are significant,
unusual, or extraordinary items that will be separately reported, or reported net of their related tax effect, are individually computed
and are recognized in the interim period in which those items occur. In addition, the effect of changes in enacted tax laws, tax rates or
tax status is recognized in the interim period in which the change occurs.

The computation of the annual estimated effective tax rate at each interim period requires certain estimates and significant
judgment including, but not limited to, the expected operating income for the year, projections of the proportion of income earned and
taxed in various jurisdictions, permanent differences, and the likelihood of realizing deferred tax assets generated in both the current
year and prior years. The accounting estimates used to compute the provision for income taxes may change as new events occur, more
experience is acquired, additional information is obtained, or the tax environment changes. The effective tax rate is significantly
affected by the amount of non-deductible stock-based compensation recognized during the year given the significant assumptions
inherent in the determination of this item, and management is not able to reliably estimate the annual amount expected to impact the
effective tax rate. As such, the tax effect of non-deductible stock-based compensation is recognized in each interim period in which
the stock compensation is recorded.
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The Company is subject to audit by various taxing authorities, and these audits may result in proposed assessments where the
ultimate resolution results in the Company owing additional income taxes. The statute of limitations is open with respect to tax years
2008 to 2012; however, to the extent that the Company has an NOL balance which was generated in a tax year outside of this statute
of limitations period, such tax years will remain open until such NOLs are utilized by the Company. The Company establishes
reserves when management believes there is uncertainty with respect to certain positions and the Company may not succeed in
realizing the tax benefits. The Company recognizes the effect of income tax positions only if those positions are more likely than not
of being sustained. Recognized income tax positions are measured at the largest amount that is greater than 50% likely of being
sustained. Changes in recognition or measurement are reflected in the period in which the change in judgment occurs. The application
of income tax law is inherently complex and as such, it requires many subjective assumptions and judgments regarding income tax
exposures. Interpretations of and guidance surrounding income tax laws and regulations change over time; as such, changes in these
subjective assumptions and judgments can materially affect amounts recognized in the balance sheets and statements of operations.
As of September 30, 2012 and June 30, 2012, there were no accrued interest or penalties related to uncertain tax positions.

Management believes it is more likely than not that it will utilize a portion of its net deferred tax assets to reduce or eliminate tax
payments in future periods. The Company’s evaluation encompassed (i) a review of its recent history of profitability for the past three
years (excluding permanent book versus tax differences) and (ii) a review of internal financial forecasts demonstrating its expected
capacity to utilize its deferred tax assets.

(11) EQUITY

Zayo Group was initially formed on May 4, 2007, and is a wholly-owned subsidiary of Holdings, which in turn is wholly owned
by CII. CII was organized on November 6, 2006, and subsequently capitalized on May 7, 2007, with capital contributions from
various institutional and founder investors. Cash, property, and service proceeds from the capitalization of CII were contributed to the
Company, and the contributions are reflected in the Company’s member’s equity. The Company is controlled by the CII Board of
Directors, which is in turn controlled by the members of CII in accordance with the rights specified in the CII operating agreement.

In connection with and prior to the acquisition of AboveNet, CII concluded the sale of 98,916,060.11 Class C Preferred Units of
CII pursuant to certain securities purchase agreements with new private investment funds, as well as certain existing owners of CII
and other investors. The total value of the Class C Preferred Units of CII sold pursuant to the securities purchase agreements was
approximately $470,353, net of $1,897 in costs associated with raising the additional equity. In June 2012, $133,150 of the net of fees
proceeds from the equity raised were contributed to the Company, and the remaining $337,203 was contributed on July 2, 2012. As of
July 2, 2012, the equity commitments from CII’s investors have been fulfilled.

As discussed in Note 4 — Spin-off of Business Segment, the Company completed a spin-off of ZPS to Holdings on September 30,
2012. As a result of the spin-off, member’s interest was reduced by $26,569, the carrying value of the net assets of ZPS on the spin of
date, as reflected in the consolidated statements of member’s equity for the period ended September 30, 2012.

(12) STOCK-BASED COMPENSATION
Liability Classified Awards

The Company has been given authorization by CII to award 525,000,000 of CII’s common units as profits interests to employees
and directors of the Company.

As of September 30, 2012, CII had seven classes of common units with different liquidation preferences—Class A through
Class G units. Common units are issued to employees and to independent directors of the Company and are allocated by the Chief
Executive Officer and the board of managers on the terms and conditions specified in the employee equity agreement. The common
units do not have voting rights. At September 30, 2012, 360,420,920 common units of CII were issued and outstanding to employees
and directors of the Company and 164,579,080 common units of CII were available to be issued.

The common units are considered to be stock-based compensation with terms that require the awards to be classified as
liabilities due to cash settlement features. As such, the Company accounts for the vested awards as a liability and re-measures the
liability to fair value at each reporting date until the date of settlement.
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As of September 30, 2012 and June 30, 2012, the estimated fair value of the common units was as follows:

As of

September 30, 2012 June 30, 2012
Common Unit Class (estimated per share value)
Class A $ 0.95 $ 0.92
Class B 0.83 0.81
Class C 0.70 0.68
Class D 0.67 0.65
Class E 0.57 0.55
Class F 0.51 0.49
Class G 0.27 N/A

The liability associated with the common units was $64,635 and $54,367 as of September 30, 2012 and June 30, 2012,
respectively. The stock-based compensation expense associated with the common units was $10,267 and $3,494 during the three
months ended September 30, 2012 and 2011, respectively.

The holders of common units of CII are not entitled to transfer their units or receive dividends or distributions, except at the
discretion of CII's Board of Directors. Upon a liquidation of CII, or upon a non-liquidating distribution, the holders of common units
share in the proceeds after the capital contributions of the CII preferred unit holders plus their priority return of 6% per annum has
been reimbursed. The remaining proceeds from a liquidation event are distributed between the preferred and common unit holders on
a scale ranging from 85% to the preferred unit holders and 15% to the common unit holders to 80% to the preferred unit holders and
20% to the common unit holders. The percentage allocated to the common unit holders is dependent upon the return multiple realized
by the preferred unit holders as defined in the CII operating agreement. The maximum incremental allocation of proceeds from a
liquidation event to common unit holders, of 20%, occurs if the return multiple realized by a preferred unit holder reaches 3.5 times
each respective preferred holder’s combined capital contributions. The Class A common unit holders receive proceeds from a
liquidation event once the preferred shareholders capital contributions and accrued dividends are returned. The Class B common unit
holders begin sharing in the proceeds of a liquidation event once the Class A common unit holders have been distributed a total of
$15,000 of the liquidation proceeds. The Class C common unit holders begin sharing in the proceeds of a liquidation event once the
earlier common unit classes have been distributed a combined $40,000 in proceeds. The Class D common unit holders begin sharing
in the proceeds of a liquidation event once the earlier common unit classes have been distributed a combined $45,000 in proceeds.
The Class E common unit holders begin sharing in the proceeds of a liquidation event once the earlier common unit classes have been
distributed a combined $75,000 in proceeds. The Class F common unit holders begin sharing in the proceeds of a liquidation event
once the earlier common unit classes have been distributed a combined $95,000 in proceeds. Lastly, the Class G common unit holders
begin sharing in the proceeds of a liquidation event once the earlier common unit classes have been distributed a combined $235,000
in proceeds.

Equity Classified Awards

CII has issued preferred units to certain Zayo Group, LLC executives as compensation. The terms of these preferred unit awards
require the Company to record the award as an equity award. The Company estimates the fair value of these equity awards on the
grant date and recognizes the related expense over the vesting period of the awards. As these awards have been issued by CII to
employees and Directors of the Company as compensation, the related expense has been recorded by the Company in the
accompanying consolidated statements of operations. During the three months ended September 30, 2012 and 2011, the Company
recognized stock-based compensation expense and a related increase to the Company’s member’s interest account of $214 and $210,
respectively.

(13) FAIR VALUE MEASUREMENTS

The Company’s financial instruments consist of cash and cash equivalents, restricted cash, trade receivable, accounts payable,
interest rate swaps, long-term debt and stock-based compensation liability. The carrying values of cash and cash equivalents,
restricted cash, trade receivable, and accounts payable approximated their fair values at September 30, 2012 and June 30, 2012 due to
the short maturity of these instruments.

The carrying value of the Company’s note obligations reflects the original amounts borrowed, net of unamortized discounts or
premiums and was $1,250,000 and $350,122 as of September 30, 2012 and June 30, 2012, respectively. Based on market interest
rates for debt of similar terms and average maturities the fair value of the Notes as of September 30, 2012 was estimated to be
$1,410,750. The Company’s fair value estimates associated with its note obligations were derived utilizing Level 2 inputs — quoted
prices for similar instruments in active markets.
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The carrying value of the Company’s term loan obligations reflects the original amounts borrowed, net of the unamortized
discount and was $1,587,059 and $305,159 as of September 30, 2012 and June 30, 2012, respectively. The Company’s term loan
accrues interest at variable rates based upon LIBOR (with a floor of 1.25%) plus a spread of 5.875%. A hypothetical increase in the
applicable interest rate on the Company’s term loan of one percentage point would increase the Company’s annual interest expense
by approximately $16,200.

The Company recorded its promissory note with the previous owners of AFS at its fair value on the acquisition date, which was
determined to be $4,141. Management estimated the imputed interest associated with this note to be $359, which is being amortized
to interest expense through October, 2012. The fair value of this promissory note is not re-measured each reporting period. The
September 30, 2012 book value of the AFS promissory note approximates fair value given the proximity to the date of maturity.

The Company’s interest rate swaps are valued using discounted cash flow techniques that use observable market inputs, such as
LIBOR-based yield curves, forward rates, and credit ratings. Changes in the fair value of the interest rate swaps of $4,484 were
recorded as an increase to interest expense during the three months ended September 30, 2012.

The Company records its stock-based compensation liability at its estimated fair value, as discussed above.

Financial instruments measured at fair value on a recurring basis are summarized below:

Level September 30, 2012 June 30, 2012
Liabilities Recorded at Fair Value in the Financial
Statements:
Stock-based compensation liability Level 3 $ 64,635 $ 54,367
Interest rate swap Level 2 4,484 —
Total liabilities recorded at fair value $ 69,119 $ 54367

(14) COMMITMENTS AND CONTINGENCIES
Purchase commitments

At September 30, 2012, the Company was contractually committed for $98,261 of capital expenditures for construction
materials and purchases of property and equipment. A majority of these purchase commitments are expected to be satisfied in the next
twelve months. These purchase commitments are primarily success-based; that is, the Company has executed customer contracts that
support the future capital expenditures.

Operating Leases

The Company leases office space, warehouse space, network assets, switching and transport sites, points of presence and
equipment under non-cancelable operating leases.

For scheduled rent escalation clauses during the lease terms or for rental payments commencing at a date other than the date of
initial occupancy, the Company records minimum rental expenses on a straight-line basis over the terms of the leases. When the
straight-line expense recorded exceeds the cash outflows during the term of the lease, the Company records a deferred rent liability
and amortizes the deferred rent over the term of the lease.
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Minimum contractual lease payments due under the Company’s long-term operating leases are as follows:

Year ending June 30,

2013 (remaining nine months) $ 34,393
2014 44,524
2015 40,504
2016 36,051
2017 32,247
Thereafter 157,056

$344.775

Outstanding letters of credit

As of September 30, 2012, the Company had $6,176 in outstanding letters of credit, primarily to collateralize surety bonds
securing the Company’s performance under various contracts.

Contingencies

In the normal course of business, the Company is party to various outstanding legal proceedings, asserted and un-asserted
claims, and carrier disputes. In the opinion of management, the ultimate disposition of these matters, both asserted and un-asserted,
will not have a material adverse effect on the Company’s financial condition, results of operations, or cash flows.

(15) RELATED-PARTY TRANSACTIONS

As of September 30, 2012 and June 30, 2012, the Company had a net receivable/(payable) balance with Onvoy, Inc. (“Onvoy”)
in the amount of $498 and ($103), respectively, related to services the Company provided to or received from Onvoy.

As discussed in Note 4 — Spin-off of Business Segment, the Company spun-off the ZPS business which was acquired in the
AboveNet acquisition to Holdings on September 30, 2012. On the spin-off date ZPS had a net working capital surplus of $10,447.
The working capital surplus is to be reimbursed to the Company and as such, on the spin-off date the Company recorded a related
party receivable from ZPS in the amount of $10,447.

Revenue and expenses associated with transactions with Onvoy have been recorded in the results from continuing operations.
The following table represents the revenue and expense transactions recognized with Onvoy subsequent to their spin-off dates:

For the Three Months Ended

September 30,
2012 2011
Revenue $ 1,699 $ 1,593
Operating costs (166) (125)
Selling, general and administrative expenses (160) (143)
Net $ 1373 $ 1,325

On September 14, 2010, Dan Caruso, the Company’s President, Chief Executive Officer and Director of Zayo Group, LLC,
purchased $500 of the Company’s notes in connection with the Company’s $100,000 notes offering in September 2010. The purchase
price of the notes acquired by Mr. Caruso was $516 after considering the premium on the notes and accrued interest. On July 2, 2012,
the Company repurchased Mr. Caruso’s Notes for $541 pursuant to its offer to repurchase all of the outstanding notes of that series.

On July 2, 2012, Matthew Erickson, the President of ZFS, purchased $600 in aggregate principal amount of the Company’s
10.125% senior unsecured notes due 2020 at the offering price for such notes stated in the Company’s private notes offering.
Mr. Erickson qualifies as an “accredited investor” (as defined in Rule 501 under the Securities Act), and this purchase was on terms
available to other investors.
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(16) SEGMENT REPORTING

A reporting segment is a component of an entity that has all of the following characteristics:

*  Itengages in business activities from which it may earn revenues and incur expenses.

e Its operating results are regularly reviewed by the entity’s chief operating decision maker to make decisions about

resources to be allocated to the segment and assess its performance.

. Its discrete financial information is available.

The Company’s chief operating decision maker is its Chief Executive Officer.

The Company’s segments (also referred to herein as business units) have historically been identified by both the products they

offer and the customers they serve.

The Company currently operates three business units: ZB, zColo and ZFS. The ZB unit offers primarily lit bandwidth
infrastructure services, the zColo unit provides colocation and inter-connection transport services and the ZFS unit is dedicated to
marketing and supporting dark fiber related services. Revenues for all of the Company’s products are included in one of these three
reporting units. The results of operations for each reporting unit include an allocation of certain corporate overhead costs. The
allocation is based on a percentage that represents management’s estimate of the relative burden each segment bears of corporate
overhead costs. Identifiable assets for each reporting unit are reconciled to total consolidated assets including unallocated corporate
assets and intercompany eliminations. Unallocated corporate assets consist primarily of cash, deferred tax assets, and debt issuance

costs.

The following tables summarize significant financial information of each of the segments:

Revenue

Intersegment revenue

Revenue from external customers

Gross profit (revenue less operating costs excluding
depreciation and amortization)

Depreciation and amortization

Operating income/(loss)

Interest expense

Loss on extinguishment of debt

Other income, net

Earnings/(loss) before provision for income taxes

Total assets

Capital expenditures, net of stimulus grant reimbursements

As of and for the three months ended September 30, 2012

Corporate/
7B zColo ZFS eliminations Total
152,051 $15,293 $ 65892 $ — $ 233,236
(755) (2,155) (633) — (3,543)
151,296 13,138 65,259 — 229,693
127,702 7,576 64,370 (2,672) 196,976
33,432 2,693 18,375 — 54,500
29,605 807 19,948 (4,158) 46,202
(103) — 35) (62,417) (62,555)
— — — (64,975) (64,975)
18 3 6 558 585
29,520 810 19,919 (130,992) (80,743)
1,781,782 90,174 1,643,265 503,305 4,020,526
43,847 3,350 19,459 — 66,656
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As of and for the three months ended September 30, 2011

Corporate/
7B zColo ZFS eliminations Total

Revenue $ 56,544 $ 9,668 $ 13,231 $ — $ 79,443
Intersegment revenue — (1,000) — — (1,000)
Revenue from external customers 56,544 8,608 13,231 — 78,443
Gross profit (revenue less operating costs excluding depreciation

and amortization) 43,136 4,935 12,758 (536) 60,293
Depreciation and amortization 11,744 1,373 3,945 — 17,062
Operating income/(loss) 13,060 1,817 4,120 (2,066) 16,931
Interest expense (212) 54) @) (8,895) (9,168)
Other (expense)/income, net (19) — 1 7 (11)
Earnings/(loss) before provision for income taxes 12,829 1,763 4,114 (10,954) 7,752
Total assets 505,110 53,569 218,863 28,326 805,868
Capital expenditures, net of stimulus grant reimbursements 24,117 900 3,627 — 28,644

Geographic Information

Below is the Company’s revenue based on the location of its entity providing service. Long-lived assets are based on the
physical location of the assets. The following table presents revenue and long-lived asset information for geographic areas:

Three Months Ended September 30,

2012 2011

Revenue

United States $ 217,532 $ 78,443

United Kingdom and others 14,408 —

Eliminations (2,247) —
Consolidated Worldwide $ 229,693 $ 78,443

As of
September 30, 2012 June 30,2012

Long-lived assets

United States $ 1,500,707 $ 754,738

United Kingdom and others 59,733 —
Consolidated Worldwide $ 1,560,440 $ 754,738
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(17) CONDENSED CONSOLIDATING FINANCIAL INFORMATION

As discussed in Note 9 — Long-term Debt, on July 2, 2012, the Company co-issued, its $750,000 senior secured notes and
$500,000 senior unsecured notes with Zayo Capital, its 100% owned finance subsidiary. Both new note issuances are fully and
unconditionally guaranteed, jointly and severally, on a senior secured basis (in the case of the secured notes) or a senior unsecured
basis (in the case of the unsecured notes) by all of the Company’s current and future domestic restricted subsidiaries. Zayo Capital,
the co-issuer, does not have independent assets or operations.

The accompanying condensed consolidating financial information has been prepared and is presented with the purpose of
displaying the components of the Company’s balance sheets, statements of operations and statements of cash flows in a manner which
allows an existing or future holder of the Company’s Notes to review and analyze the current financial position and recent operating
results of the legal subsidiaries which guarantee the Company’s debt obligations.

The operating activities of the separate legal entities included in the Company’s consolidated financial statements are
interdependent. The accompanying condensed consolidating financial information presents the results of operations, financial position
and cash flows of each legal entity. Zayo Group and its guarantors provide services to each other during the normal course of
business. These transactions are eliminated in the consolidated results of operations of the Company.
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Condensed Consolidating Balance Sheets

September 30, 2012
Other Non-
Zayo Group, Guarantor Guarantor
LLC Subsidiaries Subsidiaries Eliminations Total
(Issuer)

Assets
Current assets:

Cash and cash equivalents $ 202,266 $ 2,432 $ 9,032 $ — $ 213,730

Trade receivables, net 60,342 5,919 7,891 — 74,152

Due from related-parties 30,964 220 — (20,239) 10,945

Prepaid expenses 15,944 1,244 1,907 — 19,095

Deferred income taxes 16,590 — 12,957 — 29,547

Other assets, current 1,379 13 53 — 1,445
Total current assets 327,485 9,828 31,840 (20,239) 348,914
Property and equipment, net 1,452,211 48,496 59,733 — 1,560,440
Intangible assets, net 555,482 22,239 — — 577,721
Goodwill 1,120,229 6,358 105,477 — 1,232,064
Debt issuance costs, net 82,179 — — — 82,179
Investment in USCarrier 12,827 — — — 12,827
Deferred income taxes, net 184,242 — (1,005) — 183,237
Other assets, non-current 18,783 3,253 1,108 — 23,144
Investment in subsidiary 72,886 — — (72,886) —
Total assets $3,826,324 $ 90,174 $197,153 $ (93,125) $4,020,526
Liabilities and member’s equity:
Current liabilities

Accounts payable $ 10,402 $ 88 $ 1,302 $ — $ 11,792

Accrued liabilities 119,959 7,476 12,424 — 139,859

Accrued interest 56,182 — — — 56,182

Capital lease obligations, current 709 7 — — 716

Due to related-parties — — 20,239 (20,239) —

Deferred revenue, current 36,847 497 3,676 — 41,020

Current portion of long-term debt 20,685 — — — 20,685
Total current liabilities 244,784 8,068 37,641 (20,239) 270,254
Long-term debt, non-current 2,820,859 — — — 2,820,859
Capital lease obligations, non-current 3,602 — — — 3,602
Deferred revenue, non-current 208,795 1,208 4,323 — 214,326
Stock-based compensation liability 63,051 1,382 202 — 64,635
Other long-term liabilities 10,776 6,630 — — 17,406
Total liabilities 3,351,867 17,288 42,166 (20,239) 3,391,082
Member’s equity:

Member’s interest 569,810 52,701 150,000 (72,886) 699,625

Accumulated other comprehensive income — — 4,452 — 4,452

(Accumulated deficit)/retained earnings (95,353) 20,185 535 — (74,633)
Total member’s equity 474,457 72,886 154,987 (72,886) 629,444
Total liabilities and member’s equity $3,826,324 $ 90,174 $197,153 $ (93,125) $4,020,526
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Assets

Current assets:
Cash and cash equivalents
Trade receivables, net
Due from related-parties
Prepaid expenses
Deferred income taxes
Restricted cash
Other assets, current

Total current assets

Property and equipment, net
Intangible assets, net
Goodwill

Debt issuance costs, net
Investment in USCarrier
Deferred income taxes, net
Other assets, non-current
Investment in subsidiary

Total assets
Liabilities and member’s equity:
Current liabilities
Accounts payable
Accrued liabilities
Accrued interest
Capital lease obligations, current
Due to related-parties
Deferred revenue, current
Current portion of long-term debt
Total current liabilities

Long-term debt, non-current

Capital lease obligations, non-current
Deferred revenue, non-current
Stock-based compensation liability
Deferred tax liability

Other long-term liabilities

Total liabilities

Member’s equity:
Member’s interest

(Accumulated deficit)/retained earnings

Total member’s equity
Total liabilities and member’s equity

ZAYO GROUP, LLC AND SUBSIDIARIES

Condensed Consolidating Balance Sheets

June 30, 2012
Other Non-
Zayo Group, Guarantor Guarantor
LLC Subsidiaries Subsidiaries Eliminations Total
(Issuer)
$ 149,574 $ 1,119 — $ — $ 150,693
28,992 2,711 — — 31,703
247 27 — 43) 231
5,973 1,126 — — 7,099
6,018 — — — 6,018
22,417 — — — 22,417
1,750 7 — — 1,757
214,971 4,990 — 43) 219,918
717,890 36,848 — — 754,738
107,539 21,166 — — 128,705
129,993 7,446 — — 137,439
19,706 — — — 19,706
12,827 — — — 12,827
89,378 — — — 89,378
8,272 798 — — 9,070
61,262 — — (61,262) —
$1,361,838 $ 71,248 — $ (61,305) $1,371,781
$ 142831 $ 1,349 — $ — $ 16,180
42,800 2,712 — — 45,512
10,863 — — — 10,863
1,138 10 — — 1,148
43 — — (43) —
22,356 584 — — 22,940
4,440 — — — 4,440
96,471 4,655 — 43) 101,083
685,281 — — — 685,281
10,470 — — — 10,470
145,590 1,073 — — 146,663
52,432 1,935 — — 54,367
5,745 2,323 — — 8,068
995,989 9,986 — 43) 1,005,932
408,425 41,704 — (61,262) 388,867
(42,576) 19,558 — — (23,018)
365,849 61,262 — (61,262) 365,849
$1,361,838 $ 71,248 — $ (61,305) $1,371,781
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ZAYO GROUP, LLC AND SUBSIDIARIES

Condensed Consolidating Statements of Operations

Revenue

Operating costs and expenses
Operating costs, excluding depreciation and
amortization
Selling, general and administrative expenses
Stock-based compensation
Depreciation and amortization
Total operating costs and expenses
Operating income
Other expense
Interest expense
Loss on extinguishment of debt
Other income, net
Equity in net earnings of subsidiaries
Total other expense, net
(Loss)/earnings before provision for income taxes
Benefit for income taxes
(Loss)/earnings from continuing operations

September 30, 2012
Other Non-
Zayo Group, Guarantor Guarantor
LLC Subsidiaries Subsidiaries Eliminations Total
$ 202,239 $ 15,293 $ 14,408 $ (2247) $229,693
23,126 7,716 1,906 3D 32,717
73,256 4,630 7,907 — 85,793
10,832 (553) 202 — 10,481
48,514 2,693 3,293 — 54,500
155,728 14,486 13,308 31) 183,491
46,511 807 1,100 (2,216) 46,202
(62,442) 3 (116) — (62,555)
(65,525) — 550 — (64,975)
585 — — — 585
(873) — — 873 —
(128,255) 3 434 873 (126,945)
(81,744) 810 1,534 (1,343) (80,743)
(28,321) — 1,001 — (27,320)
$ (53423) $ 810 $ 533 $ (1,343) $ (53.423)
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ZAYO GROUP, LLC AND SUBSIDIARIES

Condensed Consolidating Statements of Operations

September 30, 2011
Other Non-
Zayo Group, Guarantor Guarantor
LLC Subsidiaries Subsidiaries Eliminations Total
Revenue $ 69,775 $ 9,668 $ — $ (1,000)  $78,443
Operating costs and expenses
Operating costs, excluding depreciation and
amortization 13,416 4,734 — — 18,150
Selling, general and administrative expenses 21,009 1,587 — — 22,596
Stock-based compensation 3,546 158 — — 3,704
Depreciation and amortization 15,689 1,373 — — 17,062
Total operating costs and expenses 53,660 7,852 — — 61,512
Operating income 16,115 1,816 — (1,000) 16,931
Other expense
Interest expense 9,114) 54) — — (9,168)
Other expense, net (11) — — — (11)
Equity in net earnings of subsidiaries 762 — — (762) —
Total other expense, net (8,363) (54) — (762) 9,179)
Earnings before provision for income taxes 7,752 1,762 — (1,762) 7,752
Provision for income taxes 4,604 — — — 4,604
Net earnings/(loss) $ 3,148 $ 1,762 $ o $ (1,762) $ 3,148
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ZAYO GROUP, LLC AND SUBSIDIARIES

Condensed Consolidating Statements of Cash Flows

Three months ended September 30, 2012

Net cash provided by operating activities
Cash flows from investing activities:
Purchases of property and equipment
Proceeds from sale of equipment
Acquisitions, net of cash acquired
Net cash (used in)/provided by investing activities
Cash flows from financing activities:
Equity contributions
Dividend received/(paid)
Proceeds from long-term debt
Principal repayments on long-term debt
Early redemption fees on debt extinguishment
Changes in restricted cash
Principal repayments on capital lease obligations
Cash contributed to ZPS
Deferred financing costs
Net cash provided/(used) by financing activities
Cash flows from discontinued operations
Net cash provided by operating activities

Effect of changes in foreign exchange rates on cash
Net increase in cash and cash equivalents

Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

37

Other Non-

Zayo Group, Guarantor Guarantor
LLC Subsidiaries Subsidiaries Total
$ 71435 $ 5,202 $ 2433 $ 79,070
(61,901) (3,253) (1,502) (66,656)
(2,336,057) — 7,892 (2,328,165)
(2,397,958) (3,253) 6,390 (2,394,821)
337,203 — — 337,203
636 (636) — —
2,840,000 — — 2,840,000
(697,475) — — (697,475)
(39,797) — — (39,797)
22,415 — — 22,415
(378) — — (378)
(2,424) — — (2,424)
(82,508) — — (82,508)
2,377,672 (636) — 2,377,036
1,544 — — 1,544
— — 208 208
52,692 1,313 9,032 63,037
149,574 1,119 — 150,693
$ 202,266 $ 2432 $ 9,032 $ 213,730






ZAYO GROUP, LLC AND SUBSIDIARIES

Condensed Consolidating Statements of Cash Flows
Three months ended September 30, 2011

Other Non-
Zayo Group, Guarantor Guarantor
LLC Subsidiaries Subsidiaries Total
Net cash provided by operating activities $ 21,735 $ 2490 $ — $ 24,225
Cash flows from investing activities:
Purchases of property and equipment, net of stimulus grants (27,744) (900) — (28,644)
Net cash used in investing activities (27,744) (900) — (28,644)
Cash flows from financing activities:
Equity contributions 100 — — 100
Dividend received/(paid) 1,400 (1,400) — —
Principal repayments on capital lease obligations (229) — — (229)
Net cash provided by/(used in) financing activities 1,271 (1,400) — (129)
Net (decrease)/increase in cash and cash equivalents (4,738) 190 — (4,548)
Cash and cash equivalents, beginning of period 24,213 1,181 — 25,394
Cash and cash equivalents, end of period $ 19,475 $ 1,371 $ — $ 20,846
(18) SUBSEQUENT EVENTS

Amendment to Credit Agreement

On October 5, 2012, the Company and Zayo Capital Inc. entered into an amendment to the Company’s original credit agreement
(the “Amendment”). Under the terms of the Amendment, the Company’s $1,620,000 term loan will bear interest at LIBOR plus 4.0%
or base rate plus 3.0%, which represents a decrease of 187.5 basis points from the original credit agreement. The Company’s
revolving credit facility, which is undrawn as of November 14, 2012, will bear interest at LIBOR plus 3.5% (based on the Company’s
current leverage ratio), which represents a decrease of 187.5 basis points from the original credit agreement. In connection with the
Amendment, the Company incurred a re-pricing premium of $16,200 which was paid with cash on hand.

In addition, the Company amended certain terms and provisions of the original credit agreement, including increasing its
incremental capacity, removing any leverage limitations on future acquisitions and reducing the revolving credit facility to $225,000
from $250,000.

See Note 3 — Acquisitions, for a discussion of acquisitions that have closed subsequent to year end or are pending as of
November 14, 2012.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

ZAYO GROUP, LLC

Date: November 14, 2012 By: /s/ Dan Caruso

Dan Caruso
Chief Executive Officer

Date: November 14, 2012 By: /s/ Ken desGarennes

Ken desGarennes
Chief Financial Officer
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

I, Dan Caruso Chief Executive Officer of Zayo Group LLC, certify that:

1. Thave reviewed this Quarterly Report on Form 10-Q of Zayo Group, LLC;

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: November 14, 2012 By: /s/ Dan Caruso

Dan Caruso
Chief Executive Officer





EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

I, Ken desGarennes, Chief Financial Officer of Zayo Group, LLC, certify that:

1. Thave reviewed this Quarterly Report on Form 10-Q of Zayo Group, LLC;

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: November 14, 2012 By: /s/ Ken desGarennes

Ken desGarennes
Chief Financial Officer





EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Zayo Group, LLC (the “Company’’) on Form 10-Q for the three months ended
September 30, 2012 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Dan Caruso, Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C. ss. 1350, as adopted pursuant to ss. 906 of the Sarbanes-Oxley Act
of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: November 14, 2012 By: /s/ Dan Caruso

Dan Caruso
Chief Executive Officer





EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Zayo Group, LLC (the “Company”’) on Form 10-Q for three months ended
September 30, 2012 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Ken desGarennes,
Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. ss. 1350, as adopted pursuant to ss. 906 of the Sarbanes-Oxley
Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: November 14, 2012 By: /s/ Ken desGarennes

Ken desGarennes
Chief Financial Officer
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Management Biographies of Zayo

Dan Caruso
Co-Founder, President and CEO

Dan is currently President and CEO of the Zayo Group (www.zayo.com) and Chairman of
Envysion (www.envysion.com). As part of his Zayo Group responsibilities, Dan also oversees
Onvoy Voice Services (www.onvoy.com). He is a board member of GTS Central Europe
(www.gtsce.com) and, until recently, sat on the board of New Global Telecom (www.ngt.com).
NGT was sold to Comcast in February 2010.

Between 2004 and 2006, Dan was President and CEO of ICG Communications. In 2004, he led a
buyout of ICG and took it private. ICG, at the time, had about $100M of debt and was burning
their remaining $30M of cash at a rate of $8M a month. Columbia Capital and M/C Venture
Partners, who backed the buyout, invested a total of $8.7M. In 2006, ICG was sold to Level 3 for
$170M, resulting in a total distribution to the buyout group and management of over $225M and
a total return on investment of 25x.

Dan was one of the founding executives of Level(3) Communications; from inception in 1997
through ~2000, Dan was responsible for Level 3’s engineering, construction, and operations
organizations; between 2001 and 2003, most of Level 3’s lines of business and marketing
functions were his responsibility. Prior to Level 3, Dan was a member of the MFS
Communications senior management team. He began his career at Illinois Bell/Ameritech.

Dan has an MBA from the University of Chicago and a BS in Mechanical Engineering from
University of Illinois. He is a board member in Colorado Uplift, a charity that helps Denver’s
inner city youth stay focused on school and personal development.

Ken desGarennes
Chief Financial Officer

Ken desGarennes has 13 years of experience in technology and communications, most recently
as the CFO of Wire One Communications. Wire One, the largest international provider of
videoconferencing solutions in the market, was created through the acquisition and integration of
three videoconferencing properties. In addition to leading the acquisition and integration efforts,
Ken was responsible for raising debt and building a world class finance organization.

Prior to joining Wire One, Ken was a Senior Director at the Gores Group, a technology focused
private equity firm. While at the Gores Group, Ken led the financial due diligence and
negotiations on numerous acquisitions in both the telecom and technology market. Ken started
his career as a commercial banking officer with First Union Bank before moving to Accenture
where he worked for 6 years in a corporate development role.

Ken received his BS in finance from the University of Maryland in College Park.





Scott Beer
General Counsel

Scott Beer has 17 years of experience in the legal field, with an emphasis on
telecommunications. He most recently worked for Level 3 Communications as VP of Carrier
Relations, responsible for vendor relations covering $1.8 billion in network expenses. Prior to
Level 3’s acquisition of ICG Communications, Scott was VP and General Counsel of ICG,
overseeing all legal and regulatory matters for the company. Scott started with ICG as Director
of Government Affairs handling all state and federal regulatory matters and providing legal
support to new product development.

Before starting with ICG, Scott was in house counsel at MCI WorldCom supporting the Mass
Markets Finance Department for three years. He began his legal career as an associate attorney
for a Denver law firm, where he was a commercial litigator and represented several large
communication companies.

Scott holds a Juris Doctorate from Detroit College of Law at Michigan State University. He
earned his B.A. from Michigan State in Communications and Pre-law.

David Howson
President, Zayo Bandwidth

David has 17 years telecommunications experience and was most recently President of zColo, a
Zayo Group company. Prior to zColo, David served as Senior Vice President of Customer
Service Management at Level 3 Communications. In this role David oversaw customer and
network operations of all of Level 3’s services including colocation, his responsibilities included
customer service, security, network monitoring and maintenance. He was also responsible for
the design and build of more than 15 Colocation Centers totaling more than 300,000 sq ft of
space. Prior to that, David held a number of leadership roles where he was responsible for
access management, M&A integrations, network and infrastructure planning and development,
and network and facility construction in Asia, Europe, and North America. David earned his
Engineering Degree with Honors from Oxford.






Zayo Group, LLC SC PSC Tariff No. 1
Original Page No. 1

TITLE SHEET

REGULATIONS AND SCHEDULE OF INTRASTATE CHARGES
GOVERNING THE PROVISION OF DEDICATED
COMMUNICATIONS SERVICES WITHIN

THE STATE OF SOUTH CAROLINA

This tariff applies to the provision of dedicated one-way and/or two-way information
transmission services furnished by Zayo Group, LLC (“Zayo” or “Company” or “Carrier”)
between one or more points in the State of South Carolina. This tariff is on file with the
South Carolina Public Service Commission (“Commission”), and copies may be inspected
during normal business hours, at Zayo’s principal place of business, at 400 Centennial
Pkwy, Ste. 200, Louisville, CO 80027.

Issued: December 6, 2012 Effective:

Issued By: Zayo Group, LLC
400 Centennial Pkwy, Ste. 200
Louisville, CO 8002
866-364-6033





Zayo Group, LLC SC PSC Tariff No. 1
Original Page No. 2

CHECK SHEET

The sheets of this tariff are effective as of the date shown. The original and revised sheets
named below contain all changes from the original tariff and are in effect on the date shown.
(* New or revised sheet).

Sheet Revision Sheet  Revision Sheet RevisionSheet Revision

1 Original 26  Original 51 Original 76  Original
2  Original 27  Original 52  Original 77  Original
3 Original 28  Original 53  Original 78  Original
4  Original 29  Oiriginal 54  Original 79  Original
5  Original 30  Original 55  Original 80  Original
6  Original 31  Original 56  Original 81  Original
7  Original 32  Original 57  Original 82  Original
8  Original 33  Original 58  Original 83  Original
9  Original 34  Original 59  Original 84  Original
10  Original 35  Original 60  Original 85  Original
11  Original 36  Original 61 Original

12 Original 37  Original 62  Original

13  Original 38  Original 63  Original

14 Original 39  Original 64  Original

15  Original 40  Original 65  Original

16  Original 41  Original 66  Original

17  Original 42  Original 67  Original

18  Original 43  Original 68  Original

19  Original 44 Original 69  Original

20  Original 45  Original 70  Original

21  Original 46  Original 71  Original

22 Original 47  Original 72  Original

23  Original 48  Original 73  Original

24 Original 49  Original 74 Original

25  Original 50  Original 75  Original
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1. EXPLANATION OF SYMBOLS, REFERENCE MARKS, AND ABBREVIATIONS OF

TECHNICAL TERMS USED IN THIS TARIFF

The following symbols shall be used in this Tariff for the purpose indicated below:

11

C

- nwxov=2< " 0

- To signify changed regulation.

- To signify discontinued rate or regulation.

- To signify increased rate.

- To signify a move in the location of text.

- To signify new rate or regulation.

- To signify reduced rate.

- To signify reissued matter.

- To signify a change in text but no change in rate or regulation.

TARIFF FORMAT

111

1.1.2

Sheet Numbering - Sheet numbers appear in the upper right corner of
the page. Sheets are numbered sequentially. However, new sheets
are occasionally added to the tariff. When a new sheet is added
between sheets already in effect, a decimal is added. For example, a
new sheet added between sheets 14 and 15 would be 14.1.

Sheet Revision Numbers - Revision numbers also appear in the upper
right corner of each page. These numbers are used to determine the
most current sheet version on file with the Commission. For example,
the 4th revised Sheet 14 cancels the 3rd revised Sheet 14. Because
of various suspension periods, deferrals, etc. the Commission follows
in their tariff approval process, the most current sheet number on file
with the Commission is not always the tariff page in effect.
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1. EXPLANATION OF SYMBOLS, REFERENCE MARKS, AND ABBREVIATIONS OF
TECHNICAL TERMS USED IN THIS TARIFE (cont'd)

1.1 TARIFF FORMAT (cont'd)

1.1.3 Paragraph Numbering Sequence - There are nine levels of paragraph
coding. Each level of coding is subservient to its next higher level:

2.

2.1.

2.1.1.
2.1.1.A.
2.1.1.A.1.
2.1.1.A1..
2.1.1.A1.0l
2.1.1.Allila.

1.1.4 Check Sheets - When a tariff filing is made with the Commission, an
updated check sheet accompanies the tariff filing. The check sheet lists
the sheets contained in the tariff, with a cross reference to the current
revision number. When new pages are added, the check sheet is
changed to reflect the revision. All revisions made in a given filing are
designated by an asterisk (*). There will be no other symbols used on the
check sheet if these are the only changes made to it (i.e., the format, etc.
remains the same, just revised revision levels on some pages). The tariff
user should refer to the latest check sheet to find out if a particular sheet
is the most current on file with the Commission.
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2. DEFINITIONS

Certain terms used generally throughout this tariff are described below.

Advance Payment
Part or all of a payment required before the start of service.

Authorized User
A person, firm or corporation which is authorized by the customer or joint user to
be connected to the service of the customer or joint user, respectively.

Carrier or Company or Zayo
Zayo Group, LLC, the issuer of this tariff.

Customer
The person, firm, or corporation which orders service and is responsible for the
payment of charges and compliance with the Company's regulations.

Dedicated
A facility or equipment system or subsystem set aside for the sole use of a
specific customer.

End User or User
Any person or entity that obtains the Company's services provided under this
Tariff, regardless of whether such person or entity is so authorized by the
Customer.

Individual Case Basis (ICB)
A service arrangement in which the regulation, rates, and charges are
developed based on the specific circumstances of the case.
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2.  DEFINITIONS (cont'd)

LATA
A Local Access and Transport Area established pursuant to the Modification of
Final Judgment entered by the United States District Court for the District of
Columbia in Civil Action No. 82-0192; or any other geographic area designated
as a LATA in the NATIONAL EXCHANGE CARRIER ASSOCIATION, Inc. Tariff
F.C.C. No. 4.

Network
Refers to the Company's facilities, equipment, and services provided under this
Tariff.

Network Service
Intrastate communications service providing one-way and/or two-way
information transmissions originating from points within the State of South
Carolina.

ORS

The South Carolina Office of Regulatory Staff

Service Commencement Date
The first date on which the Company notifies the Customer that the requested
service or facility is available for use, unless extended by the Customer's refusal
to accept service which does not conform to standards set forth in the Service
Order or this tariff, in which case the Service Commencement Date is the date of
the Customer's acceptance. The Company and the Customer may mutually
agree on a substitute Service Commencement Date. If the Company does not
have an executed Service Order from a Customer, the Service Commencement
Date will be the first date on which the service or facility was used by a
Customer.
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2.  DEFINITIONS (cont'd)

Service Order
The written request for dedicated services executed by the Customer and the
Company in the format devised by the Company. The signing of a Service
Order by the Customer and acceptance by the Company initiates the respective
obligations of the parties as set forth therein and pursuant to this tariff, but the
duration of the service is calculated from the Service Commencement Date.
Should a Customer use the Company's dedicated service without an executed
Service Order, the Company will then request the Customer to submit a Service
Order.

Shared
A facility or equipment system or subsystem that can be used simultaneously by
several Customers.

User
A Customer, joint user, or any other person authorized by a Customer to use
service provided under this tariff.
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3. APPLICATION OF TARIFE

3.1 This tariff applies to intrastate dedicated communications service supplied to
Customers.

This tariff applies only to the extent that services provided hereunder are used
by a Customer for the purpose of originating, terminating, or completing
intrastate communications. A communication is "intrastate” only if all points of
origination and termination are located within the State of South Carolina.
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4. REGULATIONS

4.1 Undertaking of the Company

4.1.1 Scope

The Company undertakes to furnish dedicated services in accordance
with the terms and conditions set forth in this Tariff.

4.1.2 Shortage of Facilities

All service is subject to the availability of suitable facilities. The Company
reserves the right to limit the length of communications or to discontinue
furnishing services when necessary because of the lack of transmission
medium capacity or because of any causes beyond its control.
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.3 Terms and Conditions

A)

B)

C)

D)

Service is provided on the basis of a minimum period of at least one
month, 24-hours per day. For the purpose of computing charges in
this Tariff, a month is considered to have 30 days.

Customers may be required to enter into written service orders which
shall contain or reference a specific description of the service
ordered, the rates to be charged, the duration of the services, and
the terms and conditions in this Tariff. Customers will also be
required to execute any other documents as may be reasonably
requested by the Company.

In any action between the parties to enforce any provision of this
tariff, the prevailing party shall be entitled to recover its legal fees
and court costs from the non-prevailing party in addition to other

relief a court may award.

This tariff shall be interpreted and governed by the laws of the State
of South Carolina regardless of its choice of laws provision.
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.4 Limitations on Liability

A)

B)

C)

Except as otherwise stated in this section, the liability of the
Company for damages arising out of either: (1) the furnishing of its
services, including but not limited to mistakes, omissions,
interruptions, delays, or errors, or other defects, representatives, or
use of these services; or (2) the failure to furnish its service, whether
caused by acts or omission, shall be limited to the extension of
allowances to the Customer for interruptions in service as set forth in
this Tarriff.

Except for the extension of allowances to the Customer for
interruptions in service as set forth in this Tariff, the Company shall
not be liable to a Customer or third party for any direct, indirect,
special, incidental, reliance, consequential, exemplary or punitive
damages, including, but not limited to, loss of revenue or profits, for
any reason whatsoever, including, but not limited to, any act or
omission, failure to perform, delay, interruption, failure to provide any
service or any failure in or breakdown of facilities associated with the
service.

The liability of the Company for errors in billing that result in
overpayment by the Customer shall be limited to a credit equal to the
dollar amount erroneously billed or, in the event that payment has
been made and service has been discontinued, to a refund of the
amount erroneously billed.

Issued: December 6,

Issued By:

2012 Effective:

Zayo Group, LLC

400 Centennial Pkwy, Ste. 200
Louisville, CO 8002
866-364-6033





Zayo Group, LLC

SC PSC Tariff No. 1
Original Page No. 13

4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.4 Limitations on Liability (cont’d)

D) The Company shall not be liable for any claims for loss or damages
involving:

1)

2)

3)

Any act or omission of: (a) the Customer; (b) any other entity
furnishing service, equipment or facilities for use in conjunction
with services or facilities provided by the Company; or (c)
common carriers or warehousemen;

Any delay or failure of performance or equipment due to
causes beyond the Company's control, including but not limited
to, acts of God, fires, floods, earthquakes, hurricanes, or other
catastrophes; national emergencies, insurrections, riots, wars
or other civil commotions; strikes, lockouts, work stoppages or
other labor difficulties; criminal actions taken against the
Company; unavailability, failure or malfunction of equipment or
facilities provided by the Customer or third parties; and any law,
order, regulation or other action of any governing authority or
agency thereof;

Any unlawful or unauthorized use of the Company's facilities
and services;
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.4 Limitations on Liability (cont’d)

D) (contd)

4)

5)

6)

7

Libel, slander, invasion of privacy or infringement of patents,
trade secrets, or copyrights arising from or in connection with
the transmission of communications by means of Company-
provided facilities or services; or by means of the combination
of Company-provided facilities or services with Customer-
provided facilities or services;

Breach in the privacy or security of communications transmitted
over the Company's facilities;

Changes in any of the facilities, operations or procedures of the
Company that render any equipment, facilities or services
provided by the Customer obsolete, or require modification or
alteration of such equipment, facilities or services, or otherwise
affect their use or performance, except where reasonable
notice is required by the Company and is not provided to the
Customer, in which event the Company's liability is limited as
set forth in this Tariff.

Defacement of or damage to Customer premises resulting from
the furnishing of services or equipment on such premises or the
installation or removal thereof;
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.4 Limitations on Liability (cont’d)

D) (contd)

8)

9)

10)

Injury to property or injury or death to persons, including claims
for payments made under Workers' Compensation law or under
any plan for employee disability or death benefits, arising out
of, or caused by, any act or omission of the Customer, or the
construction, installation, maintenance, presence, use or
removal of the Customer's facilities or equipment connected, or
to be connected to the Company's facilities;

Any intentional, wrongful act of a Company employee when
such act is not within the scope of the employee's
responsibilities for the Company and/or is not authorized by the
Company; or

Any representations made by Company employees that do not
comport, or that are inconsistent, with the provisions of this
Tariff.
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.4 Limitations on Liability (cont’d)

E) The Company shall be indemnified, defended, and held harmless by
the Customer or end user from and against any and all claims, loss,
demands, suits, expense, or other action or any liability whatsoever,
including attorney fees, whether suffered, made, instituted, or
asserted by the Customer or by any other party, for any personal
injury to or death of any person or persons, and for any loss,
damage or destruction of any property, including environmental
contamination, whether owned by the Customer or by any other
party, caused or claimed to have been caused directly or indirectly
by the installation, operation, failure to operate, maintenance,
presence, condition, location, use, or removal of any Company or
Customer equipment or facilities or service provided by the
Company.
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.4 Limitations on Liability (cont’d)

F)

G)

The Company does not guarantee nor make any warranty with
respect to installations provided by it for use in an explosive
atmosphere. The Company shall be indemnified, defended and held
harmless by the Customer from and against any and all claims, loss,
demands, suits, or other action, or any liability whatsoever, including
attorney fees, whether suffered, made, instituted, or asserted by the
Customer or by any other party, for any personal injury to or death of
any person or persons, and for any loss, damage, or destruction of
any property, including environmental contamination, whether owned
by the Customer or by any other party, caused or claimed to have
been caused directly or indirectly by the installation, operation,
failure to operate, maintenance, presence, condition, location, use,
or removal of any equipment or facilities or the service.

The Company assumes no responsibility for the availability or
performance of any cable or satellite systems or related facilities
under the control of other entities, or for other facilities provided by
other entities used for service to the Customer, even if the Company
has acted as the Customer's agent in arranging for such facilities or
services. Such facilities are provided subject to such degree of
protection or nonpreemptibility as may be provided by the other
entities.
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.4 Limitations on Liability (cont’d)

H) Except as otherwise stated in this Tariff, any claim of whatever
nature against the Company shall be deemed conclusively to have
been waived unless presented in writing to the Company within thirty
(30) days after the date of the occurrence that gave rise to the claim.

) THE COMPANY MAKES NO WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IMPLIED EITHER IN FACT OR
BY OPERATION OF LAW, STATUTORY OR OTHERWISE,
INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR USE, EXCEPT THOSE EXPRESSLY SET
FORTH HEREIN.
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

415 Testing and Adjusting

Upon suitable notice, the Company may make such tests, adjustments,
and inspections as may be necessary to maintain the Company's
facilities in satisfactory operating condition. No interruption allowance will
be credited to the Customer for the period during which the Company
makes such tests, adjustments, or inspections.
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.6 Provision of Equipment and Facilities

A)

B)

Except as otherwise indicated, Customer-provided station equipment
at the Customer's premises for use in conjunction with this service
shall be so constructed, maintained, and operated as to work
satisfactorily with the facilities of the Company.

The Company shall not be responsible for the installation, operation,
or maintenance of any Customer-provided communications
equipment. Where such equipment is connected to service
furnished pursuant to this tariff, the responsibility of the Company
shall be limited to the furnishing of services under this tariff and to
the maintenance and operation of such services in the proper
manner. Subject to this responsibility, the Company shall not be
responsible for:

1) the through transmission of signals generated by Customer-
provided equipment or for the quality of, or defects in, such
transmission,; or

2) the reception of signals by Customer-provided equipment; or

3) network control signaling where such signaling is performed by
Customer-provided network control signaling equipment.
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4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.7 Special Construction

Subject to the arrangement of the Company and to all of the regulations
contained in this Tariff, special construction of facilities may be
undertaken on a reasonable efforts basis at the request of the Customer.
Special construction is that construction undertaken:

A)

B)

C)

D)

E)
F)
G)

H)

where facilities are not presently available, and there is no other
requirement for the facilities so constructed;

of a type other than that which the Company would normally utilize in
the furnishing of its services:

over a route other than that which the Company would normally
utilize in the furnishing of its services;

in a quantity greater than that which the Company would normally
construct;

on an expedited basis;
on a temporary basis until permanent facilities are available;
involving abnormal costs; or

in advance of its normal construction.

Special construction charges will be determined as described herein.

Issued: December 6,

Issued By:

2012 Effective:

Zayo Group, LLC

400 Centennial Pkwy, Ste. 200
Louisville, CO 8002
866-364-6033





Zayo Group, LLC SC PSC Tariff No. 1
Original Page No. 22

4. REGULATIONS (cont'd)

4.1 Undertaking of the Company (cont’d)

4.1.8 Ownership of Facilities

Title to all facilities provided in accordance with this tariff remains in the
Company, its agents, contractors, or suppliers.
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4. REGULATIONS (cont'd)

4.2 Prohibited Uses

4.2.1 The services the Company offers shall not be used for any unlawful
purpose or for any use for which the Customer has not obtained all
required governmental approvals, authorization, licenses, consents, and
permits.

4.2.2 The Company may require applicants for service who intend to use the
Company’s offering for resale and/or for shared use to file a letter with
the Company confirming that their use of the Company’s offering
complies with relevant laws and regulations, policies, orders, and
decisions.

4.2.3 The Company may require a Customer to immediately shut down its
transmission if such transmission is causing interference to others.

4.2.4 A Customer, joint user, or authorized user may not assign, or transfer in
any manner, the service or any rights associated with the service without
the written consent of the Company. The Company will permit a
Customer to transfer its existing service to another entity if the existing
Customer has paid all charges owed to the Company for regulated
access services. Such a transfer will be treated as a disconnection of
existing service and installation of new service, and non-recurring
installation charges as stated in this Tariff will apply.
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4. REGULATIONS (cont'd)

4.3 Obligations of the Customer

4.3.1 Customer Premises Provisions

A) The Customer shall provide the personnel, power, and space
required to operate all facilities and associated equipment installed
on the premises of the Customer.

B) The Customer shall be responsible for providing Company personnel
access to premises of the Customer at any reasonable hour for the
purpose of testing the facilities or equipment of the Company.
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4. REGULATIONS (cont'd)

4.3 Obligations of the Customer (cont’'d)

4.3.2 Liability of the Customer

A) The Customer will be liable for damages to the facilities of the
Company and for all incidental and consequential damages caused
by the negligent or intentional acts or omissions of the Customer, its
officers, employees, agents, invitees, or contractors where such acts
or omissions are not the direct result of the Company's negligence or
intentional misconduct.

B) To the extent caused by any negligent or intentional act of the
Customer as described in (A), preceding, the Customer shall
indemnify, defend and hold harmless the Company from and against
all claims, actions, damages, liabilities, costs and expenses,
including reasonable attorneys' fees, for (1) any loss, destruction, or
damage to property of any third party, (2) the death of or injury to
persons, including, but not limited to, employees or invitees of either
party, and (3) any liability incurred by the Company to any third party
pursuant to this or any other tariff of the Company, or otherwise, for
any interruption of, interference to, or other defect in any service
provided by the Company to such third party.
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4. REGULATIONS (cont'd)

4.3 Obligations of the Customer (cont’'d)

4.3.2 Liability of the Customer (cont’d)

C) The Customer shall not assert any claim against any other Customer
or user of the Company's services for damages resulting in whole or
in part from or arising in connection with the furnishing of service
under this Tariff including but not limited to mistakes, omissions,
interruptions, delays, errors, or other defects or misrepresentations,
whether or not such other Customer or user contributed in any way
to the occurrence of the damages, unless such damages were
caused solely by the negligent or intentional act or omission of the
other Customer or user and not by any act or omission of the
Company. Nothing in this Tariff is intended either to limit or to
expand Customer's right to assert any claims against third parties for
damages of any nature other than those described in the preceding
sentence.
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4. REGULATIONS (cont'd)

4.4 Customer Equipment and Channels

4.4.1 Interconnection of Facilities

A)

B)

Customer Provided Equipment

Customer provided terminating equipment such as CSUs,
multiplexers, and other terminating equipment may, at the
Customer’s request, be provided by the Customer, at the Customer’s
expense. Carrier makes no guarantees or warranties as to the
performance of Customer provided equipment.

In order to protect the Company's facilities and personnel and the
services furnished to other Customers by the Company from
potentially harmful effects, the signals applied to the Company's
service shall be such as not to cause damage to the facilities of the
Company. Any special interface equipment necessary to achieve
the compatibility between facilities of the Company and the channels
or facilities of others shall be provided at the Customer's expense.
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4. REGULATIONS (cont'd)

4.4 Customer Equipment and Channels (cont’d)

4.4.2 Inspections

A)

B)

The Company may, upon notification to the Customer, at a
reasonable time, make such tests and inspections as may be
necessary to determine that the requirements regarding the
equipment and interconnections are being complied with in respect
to the installation, operation and maintenance of Customer-provided
equipment and in the wiring of the connection of Customer channels
to Company-owned facilities.

If the protective requirements in connections with Customer provided
equipment are not being complied with, the Company may take such
action as necessary to protect its facilities and personnel and will
promptly notify the Customer by registered mail in writing of the need
for protective action. In the event that the Customer fails to advise
the Company within 10 days after such notice is received or within
the time specified in the notice that corrective action has been taken,
the Company may take whatever additional action is deemed
necessary, including canceling service, to protect its facilities and
personnel from harm. The Company will upon request 24 hours in
advance provide Customer with a statement of technical parameters
that the Customer's equipment must meet.
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4. REGULATIONS (cont'd)

4.4 Customer Equipment and Channels (cont’d)

4.4.3 Station Equipment

A) Customer-provided terminal equipment on the premises of the
Customer or other authorized user, the operating personnel there,
and the electric power consumed by such equipment shall be
provided by and maintained at the expense of the Customer,
authorized user, or joint user.

B) The Customer or other authorized user is responsible for ensuring
that Customer-provided equipment connected to Company
equipment and facilities is compatible with such equipment and
facilities. The magnitude and character of the voltages and currents
impressed on Company-provided equipment and wiring by the
connection, operation, or maintenance of such equipment and wiring
shall be such as not to cause damage to the Company-provided
equipment and wiring or injury to the Company's employees or to
other persons. Any additional protective equipment required to
prevent such damage or injury shall be provided by the Company at
the Customer's expense.

4.4.4 |nterconnection Provisions

Facilities furnished under this tariff may be connected to Customer-
provided terminal equipment in accordance with the provisions of this
tariff.
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4. REGULATIONS (cont'd)

4.5 Customer Deposits and Advance Payments

45.1 Advance Payments

To safeguard its interests, the Company may require a Customer to
make an advance payment before services and facilities are furnished.
The advance payment will not exceed an amount up to two months

of estimated monthly usage charges. In addition, where special
construction is involved, the advance payment may also include an
amount equal to the estimated non-recurring charges for the special
construction and recurring charges (if any) for a period to be set between
the Company and the Customer. The advance payment will be credited
to the Customer's initial bill. An advance payment may be required in
addition to a deposit.
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4. REGULATIONS (cont'd)

4.5 Customer Deposits and Advance Payments (cont'd)

4.5.2 Deposits

A) To safeguard its interests, the Company may require the Customer
to make a deposit to be held as a guarantee for the payment of
charges. A deposit does not relieve the Customer of the
responsibility for the prompt payment of bills on presentation. The
deposit will not exceed an amount equal to:

1) three months' charges for a service or facility which has a
minimum payment period of one month; or

2) the charges that would apply for the minimum payment period
for a service or facility which has a minimum payment period of
more than one month; except that the deposit may include an
additional amount in the event that a termination charge is
applicable.

B) A deposit may be required in addition to an advance payment.
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4. REGULATIONS (cont'd)

4.5 Customer Deposits and Advance Payments (cont'd)

4.5.2 Deposits (cont’d)

C) When a service or facility is discontinued, the amount of a deposit, if
any, will be applied to the Customer's account and any credit
balance remaining will be refunded. Before the service or facility is
discontinued, the Company may, at its option, return the deposit or
credit it to the Customer's account. If the amount of the deposit is
insufficient to cover the balance due to the Customer's account, the
Company retains the right to collect any amounts owing after the
deposit has been applied plus any costs related to the collection of
any remaining balance.

D) Deposits held will accrue interest at a rate specified by the Company
without deductions for any taxes on such deposits. Interest will not
accrue on any deposit after the date on which reasonable effort has
been made to return it to the Customer.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements

4.6.1 Payment for Service

The Customer is responsible for the payment of all charges for facilities
and services furnished by the Company to the Customer.

A) Taxes

The Customer is responsible for payment of any sales, use, gross
receipts, excise, access, or other local, state and federal taxes,
charges or surcharges (however designated) (excluding taxes on the
Company's net income) imposed on or based upon the provision,
sale, or use of Network Services.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.2 Billing and Collection of Charges

The Customer is responsible for payment of all charges incurred by the
Customer or other users for services and facilities furnished to the
Customer by the Company.

A)

B)

C)

Non-recurring charges are due and payable within 30 days after the
date of the invoice.

The Company shall present invoices for Recurring Charges monthly
to the Customer, in advance of the month in which service is
provided, and Recurring Charges shall be due and payable within 30
days after the date of the invoice. When billing is based upon
Customer usage, usage charges will be billed monthly for the
preceding billing period.

When service does not begin on the first day of the month, or end on
the last day of the month, the charge for the fraction of the month in
which service was furnished will be calculated on a pro rata basis.
For this purpose, every month is considered to have 30 days.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.2 Billing and Collection of Charges (cont’'d)

D) Billing of the Customer by the Company will begin on the Service
Commencement Date, which is the day on which the Company
notifies the Customer that the service or facility is available for use,
except that the Service Commencement Date may be postponed by
mutual agreement of the parties, or if the service or facility does not
conform to standards set forth in this Tariff or the Service Order.
Billing accrues through and includes the day that the service, circuit,
arrangement, or component is discontinued.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.2 Billing and Collection of Charges (cont’'d)

E)

F)

G)

If any portion of the payment is received by the Company after the
date due, or if any portion of the payment is received by the
Company in funds which are not immediately available upon
presentment, then a late payment penalty shall be due to the
Company. The late payment penalty shall be the portion of the
payment not received by the date due, multiplied by a late factor.
The late factor shall be the lesser of:

1) arate of 1.5 percent per month; or

2) the highest interest rate which may be applied under state law
for commercial transactions.

The Customer will be assessed a charge of twenty-five dollars
($25.00) for each check submitted by the Customer to the Company
which a financial institution refuses to honor.

If service is disconnected by the Company in accordance with
Section 4.6.4 following and later reinstalled, service will be subject to
all applicable installation charges. If service is suspended by the
Company and later restored, service will be subject to all applicable
restoration charges.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.3 Billing Disputes

A) General

All bills are presumed accurate, and shall be binding on the
Customer unless notice of the disputed charge(s) is received by the
Company within 90 days (commencing 5 days after such bills have
been mailed or otherwise rendered per the Company's normal
course of business). For the purposes of this section, "notice" is
defined as written notice to the Company, containing sufficient
documentation to investigate the dispute, including the account
number under which the bill has been rendered, the date of the bill,
and the specific items on the bill being disputed.

B) Late Payment Charge

1) The undisputed portions of the bill must be paid by the payment
due date to avoid assessment of a late payment charge on the
undisputed amount as provided in this Tariff.

2) Inthe event that a billing dispute is resolved by the Company in
favor of the Customer, any disputed amount withheld pending
resolution of the billing dispute shall not be subject to the late
payment charge.

3) Inthe event that a billing dispute is resolved in favor of the
Company, the Customer shall pay the late payment charge.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.3 Billing Disputes (cont’d)

C) Adjustments or Refunds to the Customer

1)

2)

3)

In the event that the Company resolves the billing dispute in
favor of a Customer who has withheld payment of the disputed
amount pending resolution of the disputed bill, the Company
will credit the Customer's account for the disputed amount in
the billing period following the resolution of the dispute.

In the event that the Company resolves the billing dispute in
favor of a Customer who has paid the total amount of the
disputed bill, the Company will credit the Customer's account
for any overpayment by the Customer in the billing period
following the resolution of the dispute.

In the event that the Company resolves the billing dispute in
favor of a Customer who has paid the total amount of the
disputed bill but canceled the service, the Company will issue a
refund of any overpayment by the Customer.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.3 Billing Disputes (cont’d)

C) Adjustments or Refunds to the Customer (Cont’d)

4)  All adjustments or refunds provided by the Company to the
Customer at the Customer's request, or provided by the
Company to the Customer by way of compromise of a billing
dispute, and which are accepted by the Customer, are final and
constitute full satisfaction, settlement, and/or compromise of all
of the Customer's claims for the billing period for which the
adjustment or refund was issued.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.3 Billing Disputes (cont’d)

D) Unresolved Billing Disputes

In the case of a billing dispute between the Customer and the
Company for service furnished to the Customer, which cannot be
settled to the mutual satisfaction of the Customer and the Company,
the Customer has up to 90 days (commencing 5 days after such bills
have been mailed or otherwise rendered per the Company's normal
course of business) to take the following course of action.

1) First, the Customer may request and the Company will provide
an in-depth review of the disputed amount.

2) Second, if after investigation and review by the Company, a
disagreement remains as to the disputed amount, the
Customer may file an appropriate complaint with:

South Carolina Office of Regulatory Staff
Consumer Services Division

1401 Main Street, Suite 900

Columbia, SC 29201

1-800-922-1531
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.4 Discontinuance of Service for Cause

A)

B)

C)

D)

E)

Upon nonpayment of any amounts owing to the Company, the
Company may, by giving 24 hours prior written notice to the
Customer, discontinue or suspend service without incurring any
liability.

Upon violation of any of the other material terms or conditions for
furnishing service the Company may, by giving 24 hours prior notice
in writing to the Customer, discontinue or suspend service without
incurring any liability if such violation continues during that period.

Upon condemnation of any material portion of the facilities used by
the Company to provide service to a Customer or if a casualty
renders all or any material portion of such facilities inoperable
beyond feasible repair, the Company, by notice to the Customer,
may discontinue or suspend service without incurring any liability.

Upon the Customer's insolvency, assignment for the benefit of
creditors, filing for bankruptcy or reorganization, or failing to
discharge an involuntary petition within the time permitted by law, the
Company may immediately discontinue or suspend service without
incurring any liability.

Upon any governmental prohibition or required alteration of the
services to be provided or any violation of an applicable law or
regulation, the Company may immediately discontinue service
without incurring any liability.
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4. REGULATIONS (cont'd)
4.6 Payment Arrangements (cont’d)
4.6.4 Discontinuance of Service for Cause (cont’d)

F) Inthe event of fraudulent use of the Company's network, the
Company may without notice suspend or discontinue service. The
Customer will be liable for all related costs. The Customer will also
be responsible for payment of any reconnection charges.

G) Upon the Company's discontinuance of service to the Customer
under this section, the Company, in addition to all other remedies
that may be available to the Company at law or in equity or under
any other provision of this tariff, may declare all future monthly and
other charges which would have been payable by the Customer
during the remainder of the term for which such services would have
otherwise been provided to the Customer to be immediately due and
payable (discounted to present value at six percent).

4.6.5 Notice to Company for Cancellation of Service

Customers desiring to terminate service shall provide Company thirty

(30) days written notice of their desire to terminate service.
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4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.6 Customer Overpayment

The Company will pay interest on a Customer overpayment. Customer
overpayment shall mean a payment to the Company in excess of the
correct charges for service when caused by erroneous billing by the
Company. The rate of interest shall be the unadjusted interest rate paid
on Customer deposits or the late payment penalty rate, whichever is
greater. Interest shall be paid from the date when the Customer
overpayment was made, adjusted for any changes in the deposit interest
rate or late payment penalty rate, and compounded monthly, until the
date when the overpayment is refunded. No interest shall be paid on
Customer overpayments that are refunded within thirty (30) days after
such overpayment is received by the Company.

Issued: December 6, 2012 Effective:

Issued By: Zayo Group, LLC
400 Centennial Pkwy, Ste. 200
Louisville, CO 8002
866-364-6033





Zayo Group, LLC SC PSC Tariff No. 1
Original Page No. 44

4. REGULATIONS (cont'd)

4.6 Payment Arrangements (cont’d)

4.6.7 Cancellation of Application for Service

A) The Customer may cancel an application for service prior to
installation of the equipment provided that the Customer immediately
pay the Company any out of pocket expenses incurred by the
Company plus a cancellation fee of two times the applicable monthly
recurring service charge.

B) Out of pocket expenses include but are not limited to the cost of the
equipment, facilities, and material, the cost of installation,
engineering, labor, and supervision, general and administrative
expense, other disbursements, depreciation, maintenance, taxes,
provision for return on investment, and any other costs associated
with the special construction or arrangements.
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4. REGULATIONS (cont'd)

4.7 Allowances for Interruptions in Service

47.1 General

A) A credit allowance will be given when service is interrupted, except
as specified below. A service is interrupted when it becomes
inoperative to the Customer, e.g., the Customer is unable to transmit
or receive, because of a failure of a component furnished by the
Company under this tariff.

B) An interruption period begins when the Customer reports a service,
facility or circuit to be inoperative and, if necessary, releases it for
testing and repair. An interruption period ends when the service,
facility or circuit is operative.

C) If the Customer reports a service, facility, or circuit to be interrupted
but declines to release it for testing and repair, the service, facility or
circuit is considered to be impaired but not interrupted. No credit
allowances will be made for a service, facility, or circuit considered
by the Company to be impaired.
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4. REGULATIONS (cont'd)

4.7 Allowances for Interruptions in Service (cont’'d)

4.7.2 Limitations of Allowances

No credit allowance will be made for any interruption in service:

A)

B)

C)

D)

E)

F)

G)

H)

Due to the negligence of or noncompliance with the provisions of this
Tariff by any person or entity other than the Company, including but
not limited to the Customer or other common carriers connected to
the service of the Company;

Due to the failure of power, equipment, systems, connections, or
services not provided by the Company;

Due to circumstances or causes beyond the control of the Company;

During any period in which the Company is not given full and free
access to its facilities and equipment for the purposes of
investigating and correcting interruptions;

During any period in which the Customer continues to use the
service on an impaired basis;

During any period when the Customer has released service to the
Company for maintenance purposes or for implementation of a
Customer order for a change in service arrangements;

That occurs or continues due to the Customer's failure to authorize
replacement of any element of special construction; and

That was not reported to the Company within thirty (30) days of the
date that service was affected.
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4. REGULATIONS (cont'd)

4.7 Allowances for Interruptions in Service (cont’'d)

4.7.3 Use of Another Means of Communications

4.7.4

If the Customer elects to use another means of communications during
the period of interruption, the Customer must pay the charges for the
alternative service used.

Application of Credits for Interruptions in Service

A)

B)

C)

Credits for interruptions in service that is provided and billed on a flat
rate basis for a minimum period of at least one month, beginning on
the date that billing becomes effective, shall in no event exceed an
amount equivalent to the proportionate charge to the Customer for
the period of service during which the event that gave rise to the
claim for a credit occurred. A credit allowance is applied on a pro
rata basis against the rates specified hereunder and is dependent
upon the length of the interruption. Only those facilities on the
interrupted portion of the circuit will receive a credit.

For calculating credit allowances, every month is considered to have
thirty (30) days.

A credit allowance will be given for interruptions in service of 15
minutes or more. Two or more interruptions of 15 minutes or more
during any one 24-hour period shall be considered as one
interruption.
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4. REGULATIONS (cont'd)

4.7 Allowances for Interruptions in Service (cont’'d)

4.7.4 Application of Credits for Interruptions in Service (cont’d)

D) Interruptions of 24 Hours or Less
Interruption Period
Length of Interruption To Be Credited
Less than 15 minutes None
15 minutes up to but not including 3 hours 1/10 Day
3 hours up to but not including 6 hours 1/5 Day
6 hours up to but not including 9 hours 2/5 Day
9 hours up to but not including 12 hours 3/5 Day
12 hours up to but not including 15 hours 4/5 Day
15 hours up to but not including 24 hours One Day

E) Continuous Interruption Over 24 Hours and Less Than 72 Hours.
Interruptions over 24 hours and less than 72 hours will be credited
1/5 day for each three-hour period or fraction thereof that occurs
following the expiration of the initial 24-hour period. No more than
one full day's credit will be allowed for any period of 24 hours.

F) Interruptions Over 72 Hours. Interruptions over 72 hours will be
credited 2 days for each full 24-hour period that occurs following the
expiration of the initial 72-hour period. No more than 30 days credit
will be allowed for any one-month period.
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4. REGULATIONS (cont'd)

4.7 Allowances for Interruptions in Service (cont’'d)

4.7.5 Cancellation For Service Interruption

Cancellation or termination for service interruption is permitted only if any
circuit experiences a single continuous outage of 8 hours or more or
cumulative service credits equaling 16 hours in a continuous 12-month
period. The right to cancel service under this provision applies only to
the single circuit which has been subject to the outage or cumulative
service credits.
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4,

REGULATIONS (cont'd)

4.8 Cancellation of Service/Termination Liability

If a Customer cancels a Service Order or terminates services before the
completion of the term for any reason whatsoever other than a service
interruption, Customer agrees to pay to Company termination liability charges,
which are defined below. These charges shall become due and owing as of the
effective date of the cancellation or termination and be payable within the period
set forth in this Tauriff.

4.8.1 Termination Liability

Customer's termination liability for cancellation of service shall be equal

to:

A)

B)

C)

D)

all unpaid Non-Recurring charges reasonably expended by
Company to establish service to Customer, plus;

any disconnection, early cancellation or termination charges
reasonably incurred and paid to third parties by Company on behalf
of Customer, plus;

all Recurring Charges specified in the applicable Service Order for
the balance of the then current term discounted at the prime rate
announced in the Wall Street Journal on the third business day
following the date of cancellation;

minus a reasonable allowance for costs avoided by the Company as
a direct result of Customer's cancellation.
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4,

REGULATIONS (cont'd)

4.9 Customer Liability for Unauthorized Use of the Network

49.1 Unauthorized Use of the Network

A) Unauthorized use of the Network occurs when: (1) a person or entity
that does not have actual, apparent, or implied authority to use the
Network, obtains the Company's services provided under this Tariff;
or (2) a person or entity that otherwise has actual, apparent, or
implied authority to use the Network, makes fraudulent use of the
Network to obtain the Company's services provided under this Tariff,
or uses specific services that are not authorized.

B)

The following activities constitute fraudulent use:

1)

2)

3)

Using the Network to transmit a message, locate a person, or
otherwise give or obtain information, without payment for the
service;

Using or attempting to use the Network with the intent to avoid
payment, either in whole or part, of any of the Company's
tariffed charges by either rearranging, tampering with, or
making connections not authorized by this Tariff to any service
components used to furnish the Company's services or using
fraudulent means or devices, tricks, schemes, false or invalid
numbers, false credit devices or electronic devices;

Using fraudulent means or devices, tricks, schemes, false or
invalid numbers, false credit devices or electronic devices to
defraud or mislead callers.
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4. REGULATIONS (cont'd)

4.9 Customer Liability for Unauthorized Use of the Network (cont’d)

4.9.1 Unauthorized Use of the Network (cont’d)

C) Customers are advised that use of telecommunications equipment
and services, including that provided under this Tariff, carries a risk
of various forms of telecommunications fraud (including, but not
limited to, toll and PBX fraud perpetrated by Users who gain access
to a Customer's facilities, account numbers, security, or authorization
codes, etc.). Customers should take all necessary steps to restrict
access to their facilities, including the equipment and services
provided hereunder, and to detect and prevent unauthorized use of
the equipment and services provided by the Company under this
Tariff.
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4. REGULATIONS (cont'd)

4.9 Customer Liability for Unauthorized Use of the Network (cont’d)

4.9.2 Liability for Unauthorized Use

A) Except as provided for elsewhere in this Tariff, the Customer is
responsible for payment of all charges for services provided under
this Tariff furnished to the Customer or User. This responsibility is
not changed due to any use, misuse, or abuse of the Customer's
service or Customer-provided equipment by Users or other third
parties, the Customer's employees, or the public.

B) The Customer is liable for all costs incurred as a result of
unauthorized use of the Network, including service charges and any
direct, indirect, special, incidental, reliance, consequential,
exemplary, or punitive charges.

C) The Customer is responsible for payment of any charges related to
the suspension and/or termination of service, and any charges for
reconnection of service, incurred as a result of unauthorized use of
the Network.

Issued: December 6, 2012 Effective:

Issued By: Zayo Group, LLC
400 Centennial Pkwy, Ste. 200
Louisville, CO 8002
866-364-6033





Zayo Group, LLC SC PSC Tariff No. 1
Original Page No. 54

5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS

5.1 General

The various types of Carrier service offerings are described below. Carrier
services are billed at predetermined monthly rates. Recurring charges are billed
in advance of the month in which service is performed. In addition, the optional
features and any extraordinary installation costs other than recurring and non-
recurring charges may apply as described herein. Customers requesting DS1
Services may subscribe to services on a month-to-month basis, or for term
discount plans of 1, 3 or 5 years. DS3 Services are available for a minimum 12-
month period or for term discount plans of 3 or 5 years. Customers subscribing
to a term discount plan may receive a discount on charges for arrangements.
Agreements for services in excess of 5 years will be negotiated on an ICB.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.2 Service Configurations

There are two types of service configurations over which Carrier’s services are
provided: point-to-point service and multipoint service.

5.2.1 Point-To-Point Service

Point-To-Point Service connects two Customer-designated premises,
either on a directly connected basis, or through a hub where multiplexing
functions are performed.

5.2.2 Multipoint Service

Multipoint Services connect three or more Customer designated
premises through a Carrier hub. There is no limitation on the number of
locations connected via multipoint service. However, when more than
three points are provided in tandem, the quality of service may be
degraded. Multipoint service may be provided where technically
possible. If Carrier determines that the requested characteristics for a
multipoint service are not compatible, the Customer will be advised and
given the opportunity to change the order within 60 days.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.3 Service Descriptions and Technical Specifications

The following service descriptions and technical specifications will apply to
Carrier’s services. When references to Bellcore Technical Publications are
made for performance criteria, the criteria will be considered objectives for
Carrier’s performance. In no case should the reference to these Bellcore
standards be construed as creating any warranties on the part of Carrier.
Technical publications are available for review by the Customer upon request.

5.3.1 DS-1 Service

DS-1 Service, or Digital Signal Level 1 Service, is a channel for the
transmission of 1.544 Mbps data. The actual bit rate and framing format
is a function of the channel interface selected by the Customer. DS-1
Channels are provided between Customer designated locations and
between Customer designated locations and a Carrier’s hub.

Technical standards are defined in Bellcore Technical Reference TR-
NPL-000054, TR-TSY-000342, TR-TSY-000194, and PUB 62508,
PUB 62411, PUB 62411A.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.3 Service Descriptions and Technical Specifications (cont'd)

5.3.2

5.3.3

5.3.4

DS-3 Service

DS-3 Service, or Digital Signal Level 3 Service, is a channel for the
transmission of 44.736 Mbps data. The actual bit rate and framing
format is a function of the channel interface selected by the Customer.
DS-3 Channels are provided between Customer designated locations
and/or between Customer designated locations and a Carrier’s hub. DS-
3 service is provided with an electrical interface.

As an option, this service may be provided to a Customer with an optical
interface at the Customer’s premises. Services with this option will
terminate in Carrier’'s Optical Line Terminating Equipment (OLTE)
located in Carrier’'s hub. The OLTE located at the Customer’s premises
is subject to the mutual agreement of the parties, and must be
compatible with the OLTE located in Carrier’s hub. The optical interface
option is available only where facilities permit, and is offered on an
Individual Case Basis (ICB).

Technical standards are defined in Bellcore Technical Reference TR-
NPL-000054, TR-TSY-000342, TR-TSY-000194, and PUB 62508,
PUB 62411, PUB 62411A.

DS-3 (X3), (X9), or (X12), (X24) Services

DS-3 services may be ordered in multiples of 3 (X3), 9 (X9), or 12 (X12)
(X24). These services are offered in the same configuration as DS-3
service (i.e. either electrical or optical interface), and with the same
technical specifications. These services will be provided initially on an
ICB.

Multiplexing

An arrangement that transfers a signal between multiple transmission
paths/sources and a single transmission path/source.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Cateqories

There following rate categories may apply to Carrier’s Services.

5.4.1

5.4.2

Channel Terminations

The Channel Termination Rate Category provides for the
communications path between a Customer designated premises, and the
serving wire center. Included as part of the Channel Termination is a
standard channel interface arrangement which defines the technical
characteristics associated with the type of facilities to which the Carrier’s
service is to be connected, and the type of signaling capability (if any).
This rate category includes:

5.4.1.1 Local Distribution Channel Terminations (providing
interconnection capability between Customer Premises and the
Company’s serving wire center.

5.4.1.2 Channel Mileage Terminations (providing termination of
transmission facilities between designated serving wire centers.

Optional Payment Plans (OPPs)

A) Description

An Optional Payment Plan (OPP) is a provision that allows a
Customer to select DS-1 or DS-3 Services or multiplexing over a
selected commitment period or term. DS-3 (High Capacity 44.736
Mbps) Services are available with OPPs of 3- and 5-year terms. All
other services are available with OPPs of 1-, 3- and 5-year terms.
During the effective term, rate decreases will automatically be
applied to the monthly payments for the remaining months of the
OPP. Monthly rates for services installed under this arrangement
will not be subject to Company-initiated rate increases.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

A) Description (cont’'d)

The following services are offered under an OPP:

1)

2)

3)

DS-1 (High Capacity 1.544 Mbps) Service rates and charges
which apply to services billed under an OPP are set forth in
Section 6.1.3 following.

DS-3 (High Capacity 44.736 Mbps) service rates and charges
which apply to services billed under an OPP are set forth in
Section 6.1.3 following.

Customers subscribing to an OPP will be subject to
Nonrecurring Charges as set forth in 6.1.3 for installation and in
Section 6.1.2 for rearrangements of services covered by the
plan. Nonrecurring charges will not be spread over an OPP
term. If the Customer subscribes to an OPP on an existing
service and requests no other changes to the service, no
nonrecurring charge will apply.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

B) Termination Liability

A termination liability applies during the selected commitment period.
If service is disconnected in full or in part prior to the end of the
selected commitment period, the Customer is liable for a termination
liability charge. Further, except as provided in Sections 5.4.2.C., D.,
and E. following, when a Customer cancels an OPP prior to the end
of the selected commitment period, the Customer is liable for a
termination liability charge.

The termination liability charge applies to each service disconnected
or, in the case of cancellation of an OPP, to each service which had
been included in the canceled OPP.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont’d)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

B) Termination Liability (cont’d)

It is the Customer’s responsibility to give the Company notice of the
intent to terminate an OPP. Recurring charges will apply for a period
of one month from the date the Company receives the termination
notice or until the requested termination date, whichever period is
longer. These charges will apply during this period whether or not
the Customer continues to use the service.

The termination liability charge is calculated as set forth in 5.4.2.B.1
or 2 following. The Company will apply the option which produces
the lowest termination liability charge to the Customer.

1) Option1l

Customers requesting termination of service are liable for the
minimum period service charge and the following termination
liability percentages. The termination liability charges are
applied as follows:

- DS3 termination liability percentages are applied to the
applicable Entrance Facility, Channel Termination, Direct
Trunked Transport Mileage, DS-3 - DS-1 Multiplexer and
DS-3 Inter-Wire Center Transport monthly rates for the
remaining months of the OPP as follows:

OPP Percentages
3-Year Plan 75
5-Year Plan 60
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

B) Termination Liability (cont’d)

1) Option 1 (cont’d)

DS-1 termination liability will be assessed at 50% of the
applicable Entrance Facility Channel Termination, Direct
Trunked Transport, Mileage, DS-1 - VG Multiplexer and
DS-1 Inter-Wire Center Transport monthly rates for the
remaining months of the Optional Payment Plan (OPP) as
follows:

)

For disconnects on or prior to the end of the
minimum period, the termination liability charge
applies to each month and fraction thereof
remaining between the end of the minimum period
and the end of the selected commitment period.

For disconnects after the end of the minimum period
but prior to the end of the selected commitment
period and for OPP cancellations prior to the end of
the selected commitment period, the termination
liability charge applies to each month and fraction
thereof in the balance of the selected commitment
period.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

B) Termination Liability (cont'd)

2) Option 2

For DS-1 and DS-3 Services discontinued prior to the end of
the minimum period, Customers are liable for the minimum
period service charge and the termination liability charge will be
the difference between the full monthly rates and the OPP
monthly rates for the period the plan has been in effect.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

B) Termination Liability (cont’d)

2)

Option 2 (cont’'d)

For services discontinued after the end of the minimum period
of a plan but prior to the end of the selected commitment
period, the following applies:

Where there is no OPP period less than the actual time
the service(s) have been in effect, the termination liability
charge will be the difference between the full monthly
rates and the selected OPP monthly rates for the period
the plan has been in effect.

Where there is an OPP period less than the actual time
the service(s) have been in effect, the termination liability
charge will be the difference between the monthly rates
for the longest OPP period that could have been satisfied
prior to discontinuation of the service and the monthly
rates for the selected commitment period multiplied by the
actual number of months the plan has been in effect.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

B) Termination Liability (cont’d)

2) Option 2 (cont’d)
For example:

If a Customer subscribes to a 5-year OPP and terminates
service during the 48th month, the longest OPP period
that could have been satisfied is three years. The
Customer’s termination liability would be calculated as
follows:

(3-year OPP monthly rate — 5-year OPP monthly rate) x
48

When a Customer disconnects some, but not all, of its 44.736 Mbps
Services, the monthly rates used to calculate termination liability
charges are applied in ascending order beginning with the lowest
applicable rates.

The termination liability charge applies in addition to applicable
minimum period charges.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

C)

D)

Portability

Portability allows a Customer to replace a service in an OPP with
another service for the balance of the commitment period.
Termination liability will not apply when the Customer meets the
requirements for portability as specified below:

1) The replacement service must be of the same speed as the
disconnected service and must not already be in an OPP.

2) The orders to accomplish the replacement are placed with the
Company within sixty (60) days of the disconnect order.

3) The number of services included in the OPP remains the same.

Additions of Service

When a Customer with an existing OPP wishes to increase the
number of services of the same type between the same two
locations, it has the following options:

1) Subscribe to the additional services under standard rates.

2)  Subscribe to the additional services under a separate OPP at
the then effective OPP rate.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

D) Additions of Service (cont’d)

3) Cancel the existing OPP and include both the existing and the
additional services under a new OPP for a commitment period
equal to or longer than the original period. No termination
charges apply to such cancellation.

E) Extension of Commitment Period
A Customer may, at any time prior to the expiration of the selected
commitment period for an existing OPP or month to month plan,
change to an OPP with a longer commitment period at the then
effective OPP rates. No termination liability charges will apply for
any services extended under the longer commitment period. The
monthly rates applicable for the longer commitment period will apply
effective with the Customer’s next bill day following the request for
the change.

F) Rate Regulations
Where an OPP is requested coincident with the connection of new
service, it will be effective with the establishment of service.
Where an OPP is requested on existing service, the effective date
will be the date negotiated with the Customer.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.2 Optional Payment Plans (OPPs) (cont'd)

F) Rate Reqgulations (cont’'d)

At the end of its selected commitment period, the Customer will have
the option of subscribing to any then effective OPP or of retaining the
service under the standard rates in effect at that time. If the
Customer does not notify the Company of its choice prior to the
expiration of the commitment period, standard monthly rates will be
applied upon expiration of the commitment period.

G) Conversion of Existing Shared Use Facilities

In some instances Customers may choose to mix channels on the
same DS-1 or DS-3 facility. When ordering a new facility covered by
an OPP or when converting an existing month-to-month facility to an
OPP, all channels on the facility must be covered by their respective
OPP of the same term length and expiration date.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.3

5.4.4

Channel Mileage

The Channel Mileage Rate Category provides for the transmission
facilities between two or more serving wire centers. The Channel
Mileage Rate Category is not applied to services that are less than one
V&H computed mile (as described in Section 5.6 of this tariff), unless
specified.

Optional Features and Functions

Optional features and functions may be ordered to improve the quality or
utility of services to meet specific communications requirements. These
features and functions are not necessarily identifiable with specific
equipment; rather, they represent the overall performance characteristics
which may be obtained using various combinations of equipment.
Although the equipment necessary to perform a specified function may
be installed at various locations on the facility, each optional feature
and/or function is charged for as a single rate element.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.4 Optional Features and Functions (cont’d)

A) Multiplexing

The Company makes available multiplexing arrangements including
but not limited to:

1) Central Office Multiplexing
2) Multiplexer Cross-Connection: DS3 Service
3) Fiber Hub Cross-Connect

Additional configurations may be available where technically feasible.

B) Shared Network Arrangement

A Shared Network Arrangement is a service offering that enables a
Customer (the “Service User”) to connect subtending services to a
Company multiplexed DS-3 or DS-1 service of another Customer
(the “Host Subscriber”). The Company will maintain separate
records and billing for each Customer. Each Customer will be billed
for those rate elements associated with their own portion of the
service configuration. Under no circumstances will the rates or
charges for individual rate elements be split.

Issued: December 6, 2012 Effective:

Issued By: Zayo Group, LLC
400 Centennial Pkwy, Ste. 200
Louisville, CO 8002
866-364-6033





Zayo Group, LLC SC PSC Tariff No. 1
Original Page No. 71

5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.4 Optional Features and Functions (cont’d)

C) Enhanced Access Diversity (EAD)

Enhanced Access Diversity (EAD) is an optional feature of DS-1 and
DS-3 services which provides a choice of three levels of diversity.
Diversity is provided on transmission facilities for two or more DS-1
or DS-3 services over two different physical routes. Customers
subscribing to the EAD option will be provided a report on a quarterly
basis which identifies the routing of each service in the diverse
grouping. EAD is offered using existing physically diverse facilities.

If diverse facilities are not available, EAD may be provided pursuant
to Section 4.1.7.

The Customer must identify the services which will be diverse when
placing orders for EAD. The Customer must also provide all
appropriate connecting facility assignments (CFA) and any other
pertinent information which will allow the Company to provide and
maintain EAD. EAD is provided on a per DS-1 or DS-3 basis only,
and the rates for EAD are in addition to the rates for DS-1 and DS-3
service.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.4 Optional Features and Functions (cont’d)

C) Enhanced Access Diversity (EAD) (cont'd)

The three levels of diversity offered are described below:

1)

2)

Option 1

Option 1 provides interoffice facility diversity between serving
wire centers only. This offering utilizes existing physically
diverse interoffice facilities, excluding equipment and facilities
located in a serving wire center extending to the first manhole
located outside the serving wire center.

Example:

OPTION 1. EU——SWC — SWC ——POP

Option 2

Option 2 provides local loop and interoffice facility diversity
between serving wire centers. This offering utilizes existing
physically diverse local loop and interoffice facilities, excluding
equipment and facilities located in a serving wire center
extending to the first manhole outside the serving wire center,
or from the point of termination to the first manhole outside the
Customer premises. This option provides diversity between
two Customer premises or between a Customer premises and
a Company Hub.

Example:

OPTION 22 EU —SWC — SWC —— POP
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.4 Optional Features and Functions (cont’d)

C) Enhanced Access Diversity (EAD) (cont'd)

3)

Option 3

Option 3 provides end-to-end diversity, including local loop and
interoffice facilities. In this offering diverse local loop facilities
from the Customer’s premises to a wire center other than the
Customer’s normal serving wire center must already exist.
Existing diverse interoffice facilities must also be available
between the serving wire centers. Interoffice mileage will be
charged between the serving wire centers where the local
loops actually terminate. This option provides diversity
between two Customer premises or between a Customer
premises and a Company Hub.

Example: SWC--------mmmm - SWC
/ \
OPTION 3: EU POP
\ /
SWC------mmmmmmeeeee SWC
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.4 Optional Features and Functions (cont’d)

D) Clear Channel Capability (CCC)

1)

2)

3)

CCC is an arrangement that allows a Customer to transport
1.536 Mbps information rate signals over a 1.544 Mbps High
Capacity channel with no constraint on the quantity or
sequence of ones (mark) and zero (space) bits. This
arrangement requires the Customer signal at the channel
interface to conform to Bipolar with Eight Zero Substitution
(B8ZS) line code as described in Technical Reference
TR-NPL-000054 and TR-INS-000342.

CCC is provided on 1.544 Mbps High Capacity channels
between two Customer designated premises or between a
Customer designated premises and a Company multiplexing
hub and is subject to the availability of facilities.

The optional feature may be ordered at the same time the DS-1
service is ordered or it may be ordered as an addition to an

existing DS-1 service. Customers must agree to out-of-service
periods required to add this feature to an existing DS-1 service.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.4 Rate Categories (cont'd)

5.4.5 Extraordinary Charges

From time to time, Customers may request special services not
addressed specifically by rate elements in this tariff, or services to
locations that may cause Carrier to incur extraordinary expenses not
contemplated in the provision of standard service offerings. These costs
include, but are not limited to:

Additional construction costs

Building space rental or rights-of-way costs
Additional equipment

Special facilities routing

In these cases, the Customer will be billed additional charges computed
on an ICB.

*  Available only on a channel of a 1.544 Mbps facility to a Company Hub.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont’d)

5.5 Application of Rate Elements

The rate elements described in Section 5.4 of this tariff will be applied as follows:

5.5.1 Point-To-Point Services

Channel Terminations

Channel Mileage (when applicable)

Optional Features and Functions (when applicable)
Extraordinary Charges (when applicable)

5.5.2 Multipoint Services

Channel Terminations

Channel Mileage (when applicable)

Optional Features and Functions (when applicable)
Extraordinary Charges (when applicable)
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.6 Regulations and Computations of Mileage

Airline mileage, used in connection with determining rates for the Channel
Mileage element, is obtained by using the “V” and “H” coordinates assigned to
each serving wire center as set forth in National Exchange Carrier Association
Tariff FCC No. 4. To determine the airlines distance between any two locations,
proceed as follows:

5.6.1 Utilize the “V” and “H” coordinates for each Customer designated
location.

5.6.2 Obtain the difference between the “V” coordinates of each of the
locations. Obtain the difference between the “H” coordinates.

5.6.3 Square each difference obtained in section 5.6.2 above.

5.6.4 Add the squares of the “V” difference and the “H” difference obtained in
section 5.6.3 above.

5.6.5 Divide the sum of the squares by 10. Round to the next higher whole
number if any fraction is obtained.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.7 Contract Rates - Special Pricing Arrangements-ICB

5.7.1

5.7.2

In lieu of the rates otherwise set forth in this tariff, rates and charges,
including minimum usage, installation, special construction and recurring
charges for Carrier’s services may be established at negotiated rates on
an ICB, taking into account the nature of the facilities and services, the
costs of construction and operation, the volume of traffic, the length of
service commitment by the Customer, and use of facilities by other
Customers. Such arrangements shall be considered Special Pricing
Arrangements, the terms of which will be set forth in individual Customer
contracts. However, unless otherwise specified, the terms, conditions,
obligations, and regulations set forth in this tariff shall be incorporated
into, and become a part of, said contract, and shall be binding on Carrier
and Customer. Specialized rates or charges will be made available to
similarly situated Customers on a non-discriminatory basis.

In addition to any rate or charge established by the Carrier, the Customer
will also be responsible for any recurring or non-recurring charges
imposed by local exchange telephone companies incurred by or on
behalf of the Customer in establishing and maintaining service. Such
charges may be billed by the Carrier or directly by the local exchange
company, at the Carrier’s option.
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5. SERVICE DESCRIPTIONS AND TECHNICAL STANDARDS (cont'd)

5.8 Back Billing

Carrier shall be entitled to revise bills previously rendered to adjust for previously
rendered unbilled service, or adjust upward a bill previously rendered, assuming
that the Customer was aware of the unbilled services during the period the
services were unbilled, for a period of six years after the service was rendered.

5.9 Temporary Promotional Programs

The Carrier may establish temporary promotional programs, wherein it may
waive or reduce recurring or non-recurring charges, to introduce a present or
potential Customer to a service not previously received by the Customer. The
terms of promotional programs will be filled with the South Carolina Public
Service Commission subject to the requirements of applicable law, except if the
promotion is to reduce rates.
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6. RATES AND CHARGES

6.1 Rates

6.1.1 General Regulations

A) Except as specifically indicated, the rates set forth in this section are
for private line services where the originating and terminating points
are on Carrier’s existing network. In all other situations, special
construction charges may apply in order to connect locations to
Carrier’s network.

B) Services may be provided using one, or a combination of rate
elements as outlined in this tariff.

C) Unless otherwise indicated, rates apply uniformly in all areas served
by Carrier.
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6. RATES AND CHARGES (cont'd)

6.1 Rates (cont'd)

6.1.2 Charges for Changes to Pending Orders, Service Rearrangements and
Expedite Charges

From time to time, Customers may request changes to pending orders,
rearrangements to existing service, and order completion to standard
intervals. In these cases, the Customer will be required to reimburse
Carrier for the increased expenses incurred on an ICB.
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Zayo Group, LLC

6. RATES AND CHARGES (cont'd)

6.1 Rates (cont'd)
6.1.3 DS-1 and DS-3 Services

The following DS-1 and DS-3 services are priced consistent with the
specifications of the customer’s service request.

DS-1 (1.544 Mbps) +

1) Local Distribution Channel (per point of termination)

MAXIMUM RATES

Monthly Rate | Monthly Rate | Monthly Rate | Monthly Rate
(M-to-M) (1-Year (3-Year (5-Year
Term) Term) Term)
524.00 351.00 203.50 189.50

2) Channel Mileage Termination (per point of termination)

MAXIMUM RATES

Monthly Rate | Monthly Rate | Monthly Rate | Monthly Rate
(M-to-M) (1-Year (3-Year (5-Year
Term) Term) Term)
159.00 102.50 63.00 52.25
3) Channel Mileage (per mile)
MAXIMUM RATES
Monthly Rate | Monthly Rate | Monthly Rate | Monthly Rate
(M-to-M) (1-Year (3-Year (5-Year
Term) Term) Term)
96.75 59.00 48.75 37.00
Issued: December 6, 2012 Effective:
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6. RATES AND CHARGES (cont'd)

6.1 Rates (cont'd)

6.1.3 DS-1 and DS-3 Services (cont’d)

4) Additional Service Elements *

MAXIMUM RATES

Nonrecurring Charge

Administrative Charge (per order) 63.00
Design & Connection Charge (per circuit) 177.50
Customer Connection Charge (per termination) 259.00

a minimum 24-month payment plan.

5) Optional Features
MAXIMUM RATES

These charges will not apply to customers contracting for and completing

Nonrecurring Monthly
Charges Charges
Clear Channel Capability (per circuit)
42350 | -
Shared Network Arrangement
(processing charge, per order) 4175 | -
Special Facility Routing — LDC Diversity
Per order 634.00 | -
First channel | - 81.00
Per additional channel | ------- 43.75
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6. RATES AND CHARGES (cont'd)

6.1 Rates (cont'd)

6.1.3 DS-1 and DS-3 Services (cont’d)

DS-3 (44.736 Mbps) +

(Minimum period of 12 months applies)

1) Local Distribution Channel

(per point of termination)

MAXIMUM RATES

Monthly Rate Monthly Rate Monthly Rate
(1-Year Term) | (3-Year Term) | (5-Year Term)
3876.00 1883.50 1445.00

2) Channel Mileage Termination

MAXIMUM RATES

Monthly Rate
(1-Year Term)

Monthly Rate
(3-Year Term)

Monthly Rate
(5-Year Term)

457.00

382.50

367.00

3) Channel Mileage (per mile)

MAXIMUM RATES

Monthly Rate
(1-Year Term)

Monthly Rate
(3-Year Term)

Monthly Rate
(5-Year Term)

233.50

173.25

136.75

4) Additional Service Elements *

MAXIMUM RATES

Nonrecurring Charge

Administrative Charge (per order)

63.00
Design & Connection Charge (per circuit) 491.00
Customer Connection Charge (per termination)

892.00

* These charges will not apply to customers contracting for and completing
a minimum 24-month payment plan.
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6. RATES AND CHARGES (cont'd)

6.1 Rates (cont'd)

6.1.3 DS-1 and DS-3 Services (cont’d)

5) Optional Features

MAXIMUM RATES

Nonrecurring Monthly
Charges Charges

Shared Network Arrangement (processing
charge, per order) 4175 | e

Special Facility Routing — LDC Diversity

Per order 634.00 | = -
First channel | - 834.00
Per additional channel |  ------- 352.00

Multiplexing

1) Central Office Multiplexing

MAXIMUM RATES

Monthly Rate

Monthly Rate

Monthly Rate

Monthly Rate

(M-to-M) (1-Year Term) | (3-Year Term) | (5-Year Term)
DS3 to DS1 (per
arrangement) 1073.00 834.50 725.00 672.00
2) Multiplexer Cross-Connection: Maximum
DS3 Service (per DS1 Service) Monthly Rate
$10.75
3) Fiber Hub Cross-Connect
MAXIMUM RATES
1 Day 3 Day
Response Response
DS1toDS1 351.00 232.75
DS3 to DS3 371.50 249.50

4) Additional multiplexing services are available by arrangement.
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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

CLERK’S OFFICE

NOTICE OF FILING AND HEARING

DOCKET NO. 2012 -C

Docket Summary: Application of Zayo Group, LLC for a Certificate of Public Convenience and Necessity to Provide
Local Exchange and Interexchange Telecommunications Services within the State of South Carolina and for Flexible
Regulation and for Alternative Regulation

Zayo Group, LLC (“Zayo” or “Applicant”) has filed an Application with the Public Service Commission of South
Carolina (“Commission”) for a Certificate of Public Convenience and Necessity to provide facilities-based and resold
local exchange (including exchange access) and interexchange telecommunications services pursuant to S.C. Code Ann. 8§
58-9-280. In addition, the Applicant requests that its local exchange service offerings be regulated in accordance with
procedures first authorized in Order No. 1998-165 in Docket No. 1997-467-C; and for its interexchange service offerings
to be regulated in accordance with procedures established for alternative regulation in Order Nos. 1995-1734 and 1996-55
in Docket No. 1995-661-C, as modified by Order No. 2001-997 in Docket No. 2000-407-C.

A copy of the Company’s application can be found on the Commission’s website at www.psc.sc.gov under Docket No.
2012-  -C. Additionally, a copy of the application is available from the Company’s representative John J. Pringle, Jr.,
Esquire, Ellis, Lawhorne & Sims, PA, Post Office Box 2285, Columbia, South Carolina 29202.

PLEASE TAKE NOTICE that a hearing on the above matter has been scheduled to begin on , 2013, before
a Hearing Examiner in the Commission's Hearing Room at 101 Executive Center Drive, Saluda Building, Columbia,
South Carolina 29210.

PLEASE BE ADVISED that pursuant to S.C. Code Ann. Section 58-9-280, as amended, the Commission will invoke the
120-day period allowed for consideration of this matter.

Any person who wishes to participate in this matter as a party of record with the right of cross-examination, should file a
Petition to Intervene in accordance with the Commission’s Rules of Practice and Procedure on or before December
2012 and indicate the amount of time required to address the Commission. For the receipt of future Commission
correspondence, please include an email address in the Petition to Intervene. Please refer to Docket No. 2012- _ -C

Any person who wishes to testify and present evidence at the hearing should notify, in writing, the Commission; the
Office of Regulatory Staff at 1401 Main Street, Suite 900, Columbia, South Carolina 29201; and the Company’s
representative at the above address, on or before December __, 2012, and indicate the amount of time required to address
the Commission. Please refer to Docket No. 2012-  -C.

Any person who wishes to be notified of any change in the hearing, but does not wish to present testimony or be a party of
record, may do so by notifying the Commission, in writing, at the address below on or before December _ , 2012. Please
refer to Docket No 2012- -C

PLEASE TAKE NOTICE that any person who wishes to have his or her comments considered as part of the official
record of this proceeding MUST present such comments in person to the Commission during the hearing.

Persons seeking information about the Commission’s procedures should contact the Commission at (803) 896-5100 or
visit its website at www.psc.sc.gov.

V.

Direct correspondence to: Public Service Commission of South Carolina
Attention: Clerk’s Office
Post Office Drawer 11649
Columbia, SC 29211
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